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KI NG COU NTY 1200 King County Courthouse

516 Third Avenue
Seattle, WA 98104

Signature Report'

December 9, 2003

Ordinance 14809

Proposed No. 2003-0508.1 ' Sponsors Patterson and von Reichbauer

| AN ORDINANCE authorizing the executive to enter into
agreements among King County, Highline School District
and the cities of Des Moines and Normandy Park regarding
the transfer of ownership, including assignment of the

associated ground lease, of the Mt. Rainier pool.

STATEMENT OF FACTS:

1. King County is facing a multiyear fiscal crisis that is forcing major cutsv
in all non-mandated government services funded by the current expense
fund and as a result does not have a sufficient, stable source of revenue to
continue to operate and maintain the Mt. Rainier pool in the city of Des
Moines.

2. Due to its fiscal crisis, King County desires to divest itself of
ownership, management, and financial responsibility for pools, parks,
open ;pace, recreational facilities and programs inside and near city

boundaries.
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3. King County and the cities of bes Moines and Normandy Park
("cities") have agreed to terms for an interlocal agreement for the transfer
of the Mt. Rainier pool.

4. The recitals in the agreement set forth relevant facts supporting and
explaining the terms of the transfer.

5. The equipment and supplies being conveyed along with the pool are
integral to the continued operation and maintenance of the pool and are
surplus to the county’s needs.

6. King County and the city have agreed that the transfer will take place
on January 1, 2004.

7. Transfer of the Mt. Rainier pool under the terms and conditions of the
attached agreerﬁent, including the county’s limited funding for post-
transfer capital improvements, will service an important county purpose
by ensuring that the pool will remain open and available to all county
residents.

8. The Mt. Rainie'r‘pool is located on property owned by the Highline
School District and there exists a lease between the district and the county
for such. Pursuant to the lease terms, the school district must explicitly
agree to assignment of the lease to a new pool owner. King County,
Highline School District No. 401 and the cities have agreed to the terms

for assignment of the ground lease.

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:
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SECTION 1. The King County executive is hereby authorized to enter into an
interlocal agreement, substantially in the form of Attachment A to this ordinance, with
the cities of Des Moines and Normandy Park relating to the transfer of the Mt. Rainier
pool. Further, the executive is hereby authorized to execute the lease assignment
document, substantially in the form of Attachment B to this ordinance, with the Highline |

School District and the cities.

Ordinance 14809 was introduced on 11/17/2003 and passed by the Metropolitan King
County Council on 12/8/2003, by the following vote:

Yes: 11 - Ms. Sullivan, Ms. Edmonds, Mr. von Reichbauer, Ms. Lambert, Mr.
Phillips, Mr. Pelz, Mr. Hammond, Mr. Gossett, Ms. Hague, Ms. Patterson and
Mr. Constantine

No: 0

Excused: 2 - Mr. McKenna and Mr. Irons

KING COUNTY COUNCIL
KING COUNTY, WASHINGTON

Anne Noris, Clerk of the Counc

APPROVED this /() day of ?Cﬂm%rﬁﬁnm

Cydthia Sullivan, Chair D vy A
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Ron Sims; C/gunty Executive

Attachments A. Pool Transfer Agreement Between King County and Mount Rainier Pool Owners,
B. Assignment Agreement
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KING COUNTY and MOUNT RAINIER POOL OWNERS

1. PARTIES - 1 4 80 9

This Agreement (hereinafter “Agreement”) is made and entered into as of January 1, 2004
between Mount Rainier Pool Owners, a coalition of the cities of Des Moines and Normandy
Park, all Washington municipal corporations (hereinafter “Pool Owners”), and King County, a
Washington municipal corporation, (hereinafter ""the County").

2. PURPOSE AND RECITALS:

2.1 The County, under the authority of federal, state and county laws, has acquired and
developed a park, recreation and open space system, including ownership of the Mt.
Rainier Pool located on Highline School District property at Mt. Rainier High School,
22722 19" Avenue South in Des Moines, Washington;

2.2 The County does not have a sufficient, stable source of revenue to continue to manage
and maintain its parks, open space, recreational facilities and programs at current
levels and must therefore transfer facilities to other entities.

2.3 The County is legally restricted from converting many of these parks, open space, and
recreational facilities from their current uses without expending funds to replace the
converted facilities.

2.4 The Cities of Des Moines and Normandy Park, through an Interlocal Agreement,
created a coalition of cities known as “Mount Rainier Pool Owners” (“Pool Owners™)
for the purposes of owning and operating the Mount Rainier Pool, and said cities have
notified the County that it wishes the County to transfer the ownershlp of the Mt.
Rainier Pool to the Pool Owners.

2.5 Given the legal restriction regarding conversion of the properties, the marketability of
the properties is limited and, as a result, the cost of operating the Pool is
approximately equal to the value of the property to the County.

2.6 The above cities have further stated their willingness, together with the Highline
School District, the City of SeaTac, and other contributors, to provide ongoing
funding to the Pool Owners to support the operation of the Mt. Rainier Pool as set
forth in the “Interlocal Agreement for Mount Rainier Pool,” attached hereto as
“Exhibit A.”

In consideration of the mutual promises contained herein and other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties
agree as follows:
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CONVEYANCE OF TITLE

3.1

Upon execution of this Agreement and of the Assignment (“Assignment”) to the Pool
Owners by King County of the underlying lease with Highline School District Lease
(the Assignment shall be substantially in the form attached hereto as “Exhibit C”),

- King County shall, by deed effective as of January 1, 2004, convey to the cities of

3.2

Des Moines and Normandy Park, as tenants in common, all of its ownership interest
in the improvements known as the Mt. Rainier Pool (“Pool or “Property”), which are
located on the property. (The “Property Legal Description is attached hereto as
“Exhibit D and the King County/Highline School District Lease (the “Lease™) is
attached hereto as “Exhibit B”)

The deed shall be a Statutory Warranty Deed and shall contain the following specific
covenants pertaining to use, which covenants shall run with the land for the benefit of
the County and the County land that makes up its public park, recreation and open
space system. The parties agree that the County shall have standing to enforce these
covenants, which shall be set forth as follows:

3.2.1 "Grantee covenants that it shall abide by and enforce all terms, conditions
and restrictions in King County Resolution 34571 applicable to a
transferee, including that Grantee covenants that the Property shall
continue to be used for the purposes contemplated by Resolution 34571,
that the Property shall not be transferred or conveyed except by agreement
providing that such lands shall continue to be used for the purposes
contemplated by Resolution 34571, and that the Property shall not be
converted to a different use unless other equivalent lands and facilities
within the County shall be provided.”

3.2.2 “The Grantee, as required by RCW 36.89.050, covenants that the Property
shall be continued to be used for open space, park, or recreation facility
purposes or that other equivalent facilities within the County shall be
conveyed to the County in exchange therefore.”

3.2.3 “Grantee covenants that, except for reasonable periods of closure required
for necessary maintenance, capital repair or to remedy threats to health or
safety, the Property shall be open to the public for swimming during
business hours comparable to those of other public pools in King County.”

3.2.4 “Grantee covenants that it shall maintain the Property in good, clean, safe
and sanitary condition and in compliance with all applicable laws,
ordinances and regulations.”

)
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3.2.5 "Grantee covenants that it shall not use the Property in a manner that
would cause the interest on County bonds related to the Property to no
longer be exempt from federal income taxation."

3.2.6 "Grantee further covenants that it will not limit or restrict access to and use
of the Property by non-city residents in any way that does not also apply to
city residents. The Pool Owners covenant that if differential fees for non-
city residents are imposed, they will be reasonably related to the cost
borne by city taxpayers to maintain, improve or operate the Property for
parks and recreation purposes.”

3.2.7 “The Grantee covenants that it shall place the preceding covenants in any
deed transferring the Property or a portion of the Property; provided,
however, that all such preceding covenants as to Mt. Rainier Pool shall
terminate on March 6, 2009, the agreed upon expiration of the term under
the Lease or upon the earlier conveyance of the Pool to the District.

4 LEASE ASSIGNMENT

The Assignment of the Lease is contingent on written approval of the Highline School
District (“District”). If such written approval is not obtained within thirty (30) days from
the execution of this Agreement, the conveyance and assignment shall not be required
until thirty (30) days after such written approval is obtained.

S EQUIPMENT AND SUPPLIES

5.1

5.2

The Property being conveyed includes certain equipment and supplies used to
operate and maintain the Pools as verified by a physical inventory of the equipment
and supplies to be conducted by the County and the Pool Owners. The County will
leave such equipment and supplies on site, which equipment and supplies will
include all furniture, lifeguard equipment, first aid supplies, specialty tools, operator
manuals, as-built pool and remodel plans, phone system, lighting fixtures,
miscellaneous pool equipment, building maintenance supplies, spare parts, and
materials such as chlorine and filtration supplies for pool maintenance, as further
described in “Exhibit E” hereto.

The Pool Owners take all equipment and supplies AS IS and WHERE IS and agree
that the County holds no future responsibility with regard to the-equipment and
supplies or any occurrence related to or resulting from their use.

6 BEST EFFORTS AND CONTINGENCY AGREEMENT

6.1

The Pool Owners have agreed to accept transfer of the pool ownership and
assignment of the lease on the following conditions:
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6.1.1 The Pool Owners will use their best efforts, with the cooperation and
_ assistance of the cities and communities that will be served by the pool, to
operate and maintain the pool at its current level of service to the public;

6.1.2 The Pool Owners may, at any time, certify to the County in writing that:
(1) they have used all reasonable and diligent efforts to continue to operate
the Pool and to secure financial support therefor; (2) funds are not
reasonably available to allow the continued operation of the Pool by the
Pool Owners; and (3) The Pool Owners have been unable to assign their
interests in the Pool to another operator or otherwise ensure the continued
operation of the Pool as a public pool. Thereafter, 90 days after such
written certification to the District and the County in accordance with the
Pool Transfer and Assignment Agreements, the Pool Owners may then
elect, consistent with applicable legal requirements and the Assignment, to
have title to the Pool revert to King County.

7 NEW POOL CONTINGENCY

7.1 It is understood that one or more of the cities and/or school district that are providing
operating funds to the Pool Owners for Pool operations, or another entity such as the
YMCA, may construct a new pool in the future in the general vicinity of the Pool. If
such new pool: a) operates as a replacement pool in the same manner as required for
the Pool by this Agreement; b) is of comparable size and equivalent recreational
value; and c) the cities and/or the district fund the new pool in lieu of providing
continued funding levels to the Pool Owners, the new pool shall constitute an
equivalent replacement facility for the Pool as contemplated by Resolution 34571.
When the funding is withdrawn from the Pool Owners and the new pool is
operational and open to the public, then as between the County and the Pool Owners,
the County will deem a closure of the Pool to be in compliance with the Pool
Owners’ obligations to continue operating the pool under this Agreement. Upon
such closure, ownership of the Pool shall revert to the District in accordance with the
Assignment.

7.2 The Pool Owners agree to continue to maintain and operate thé Pool in accordance
with this Agreement until the MRPC discontinues funding levels to the Pool Owners
and the new replacement pool is operational and open to the public.

8 EXISTING RESTRICTIONS, AGREEMENTS, CONTRACTS OR PERMITS

8.1 The Pool Owners shall abide by and enforce all terms, conditions, reservations,
encumbrances, restrictions and covenants of title existing at the time of conveyance
and/or in the deed of conveyance.

8.2 In addition to any other remedies available for breach of a real property covenant
and regardless of the enforceability of the covenants in the deed, all such covenants



shall also be considered contractual obligations with which the Pool Owners must
comply.

8.3 Breach of any such covenant or contractual obligation or breach of any provision of
this Agreement shall entitle the County to seek any remedy in law or equity,
including without limitation, damages and/or specific performance.

9 FINANCIAL ARRANGEMENT

9.1 As part of the consideration for the Pool Owners’ agreement to assume title to and to
continue to operate and maintain the Pool at its expense, the County agrees to:

9.1.1 Transfer $50,000.00 to the Pool Owners for the purpose of making capital
improvements to the Mt. Rainier Pool. Such funds for capital ‘
improvements will be distributed to the Pool Owners by March 31, 2004.
Funds provided pursuant to this financial arrangement may be used only
for the planning, construction, reconstruction, repair, rehabilitation or
improvement of the Mt. Rainier Pool. Any such funds not so used shall be
returned to the County, or transferred subject to the requirement that the
transferee use the funds only for the specified purposes; and

9.1.2 Transfer additional capital funds to the Pool Owners for the purposes of
making capital improvements to the Pool. The amount of such additional
capital funds will be determined by the County and will depend on the
number of agreements to transfer pools that are executed in 2002-2003.
Any additional capital dollars will be distributed to the Pool Owners by
December 31, 2004. Under no circumstance will the amount of additional
capital funds to be transferred to the Pool Owners exceed Ten Thousand
($10,000.00) Dollars.

9.2 Other ‘than the funds provided pursuant to 9.1.1 and 9.1.2, the County shall have no
obligation whatsoever to provide additional funds to the Pool Owners relating to the
Pool Property.

10 CONDITION OF PREMISES, OPERATIONS, MAINTENANCE, ETC.

10.1 The Pool Owners have inspected and know the condition of the Pool and agree to
accept the Property in AS IS condition, and to assume full and complete
" responsibility for all operations, maintenance, repairs, and improvements of the Pool.

10.2 The County does not make and specifically disclaims any and all warranties,
express or implied, including any warranty of merchantability or fitness for a



particular purpose, with respect to the Property or its condition, and no official,
employee, representative or agent of King County is authorized otherwise.

10.3 The Pool Owners acknowledge and agree that, except as set forth in this Agreement,
the County shall have no liability for, and that the Pool Owners shall release and
have no recourse against the County for, any defect or deficiency of any kind
whatsoever in the Property without regard to whether such defect or deficiency was
known or discoverable by the Pool Owners or the County.

10.4 The County shall make available, prior to December 18, 2003, to the Pool Owners’
representatives for interviews, the Pool Operators of the Pool and the employees of
the County who manage and supervise those Pool Operators. The County shall
instruct all such employees to fully cooperate with the Pool Owners’ representatives
and to truthfully and completely answer all questions presented as they relate to the
operations of the Pool and the condition of the Pool equipment, property, furnishings,
fixtures and assets. The County shall make the Pool available for inspection by
independent experts engaged at the Pool Owners’ expense to inspect the Pool.

11 ENVIRONMENTAL LIABILITY

11.1 "Hazardous Materials" as used herein shall mean any hazardous, dangerous or toxic
wastes, materials, or substances as defined in state or federal statutes or regulations
as currently adopted or hereafter amended.

11.2 Nothing in this agreement shall be deemed to waive any statutory claim for
contribution that the Pool Owners might have against the County under federal or
state environmental statutes that arises from hazardous materials deposited or
released on the Property by the County prior to transfer of the Pool to the Pool
Owners. In making such claim, however, the Pool Owners are barred from seeking
recovery for costs that arise from the Pool Owners having exacerbated the costs of
remediation upon which a statutory claim for contribution is based as a result of the
Pool Owners performing construction activities on the Property or changing the use
of the Property. Exacerbation shall not be deemed to include the mere discovery of
contamination.

11.3 If the Pool Owners discover the presence of hazardous materials at levels that could
give rise to a statutory claim for contribution against the County it shall immediately
notify the County in writing. ~Prior to undertaking any remediation, the parties shall
make their best efforts to reach agreement as to which party is responsible for
remediation under the terms of this Agreement.

11.4 In no event shall the County be responsible for any costs of remediation that exceed
the minimum necessary to satisfy the state or federal agency with jurisdiction over
the remediation.
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12.1 King County shall indemnify and hold the Pool Owners harmless from and against
any and all claims, actions, suits, liability, loss, costs, expenses and damages of any
nature whatsoever arising from those occurrences related to the Property that
occurred prior to the effective date of conveyance of the Property to the Pool
Owners, except to the extent that indemnifying or holding the Pool Owners harmless
would be limited by Section 10 of this Agreement. In the event that any suit based
upon such a claim, action, loss or damage is brought against the Pool Owners or the
Pool Owners and King County, King County shall defend the same at its sole cost
and expense and, if final judgment be rendered against the Pool Owners and their
officials, officers, agents and employees or jointly against the Pool Owners and King
County and their respective officials, officers, agents and employees, King County
shall satisfy the same.

12 INDEMNIFICATION AND HOLD HARMLESS

12.2 The Pool Owners shall indemnify and hold King County and its elected officials,
officers, agents and employees, or any of them, harmless from and against any and
all claims, actions, suits, liability, loss, costs, expenses and damages of any nature
whatsoever, including attorneys’ fees and costs, (i) arising from the Pool Owners’
failure to comply with any provision of this Agreement, and/or (ii) arising from those
occurrences related to the Property that occurred on or after the effective date of
conveyance of the Property to the Pool Owners, except to the extent that
indemnifying or holding the County harmless would be limited by Section 11 of this
Agreement. In the event that any suit based upon such a claim, action, loss or
damage is brought against King County or King County and the Pool Owners, the
Pool Owners shall defend the same at its sole cost and expense and, if final judgment
be rendered against King County and its officers, agents and employees or jointly
against King County and the Pool Owners and their respective officers, agents and

-employees, the Pool Owners shall satisfy the same.

12.3 Each Party to this Agreement shall immediately notify the other of any and all
claims, actions, losses or damages that arise or are brought against that Party relating
to or pertaining to the Property. ‘

12.4 Each party agrees that its obligations under this paragraph extend to any claim
_ brought by or on behalf of any employees, or agents. For this purpose, each party
hereby waives, with respect to the other party only, any immunity that would
otherwise be available against such claims under the Industrial Insurance provisions
of Title 51 RCW, but only to the extent necessary to indemnify the other party.

12.5 The County shall defend any claim against the Pool Owners or the County that it
was unlawful for the County to transfer the Pool to the Pool Owners pursuant to this
Agreement. This defense obligation shall not be construed as a promise to indemnify
the Pool Owners from and against any damages or costs, nor as an obligation to

« e naell
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defend any other claims including, but not limited to, those alleging that the Pool
Owners unlawfully discontinued operations, closed or mothballed the Pool.

: .13 AUDITS AND INSPECTIONS

13.1 The County shall have full access to and the right to examine and copy, at its
expense, during normal business hours and as often as they deem necessary, all of the
Pool Owners’ records with respect to all matters covered by this Agreement.

13.2 The Pool Owners shall have access to and the right to examine and copy, at its
expense, during normal business hours, any disclosable and non-privileged records
retained by the County with respect to the construction, maintenance, use, repair,
and/or operation of the Pool.

14 COMPLIANCE WITH LAWS

The Pool Owners shall comply, and shall ensure that its contractors comply, with all
federal, state and local laws, regulations, and ordinances applicable to the Property.

15. LEGAL RELATIONS

15.1 This Agre‘emen_t is solely for the benefit of the parties hereto and gives no right to any
other party. No joint venture, agent-principal relationship, or partnership is formed as a
result of this Agreement.

15.2 This Agreement shall be interpreted in accordance with the laws of the State of
Washington. The Superior Court of King County, Washington, shall have exclusive
Jurisdiction and venue over any legal action arising under this Agreement.

16 WAIVER

Waiver of any breach of any term or condition of this Agreement shall not be deemed a
waiver of any prior or subsequent breach. No term or condition shall be waived,
modified or deleted except by an instrument, in writing, signed by the parties hereto.

17. ENTIRE AGREEMENT AND MODIFICATIONS

This Agreement and its Exhibits set forth the entire agreement between the parties with
respect to the subject matter hereof. It may only be supplemented by addenda or
amendments, which have been agreed upon by both parties in writing. Copies of such
addenda and amendments shall be attached hereto and by this reference made part of this

contract as though fully set forth herein.
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MISCELLANEOUS

18.1 The Pool Owners represent and warrant that the execution of this Agreement has been
duly authorized and that to the best of the Pool Owners’ knowledge there is no pending,
lawsuit or material claim against or related to the Pool Owners that will impede or materially
affect the Pool Owners’ ability to perform the terms of this Agreement, this Agreement does
not conflict with the terms of any other agreement to which the Pool Owners are a party, and
there is no pending investigation of the Pool Owners by any governmental agency.

18.2 The County represents and warrants that the execution of this Agreement has been duly
authorized and that to the best of the County’s knowledge there is no pending, lawsuit or
material claim against or related to the County that will impede or materially affect the
County’s ability to perform the terms of this Agreement, this Agreement does not conflict
with the terms of any other agreement to which the County is a party.

18.3 This Agreement shall be effective upon its execution by both parties. The terms,
covenants, representations and warranties contained herein shall not merge in the deed of
conveyance, but shall survive the conveyance and shall continue in force unless both parties
mutually consent in writing to termination.

NOTICES

19.1 Any notice provided for herein shall be sent to the respective parties at:

KING COUNTY: : POOL OWNERS:
Shelley Marelli, Acting Manager Patrice Thorell
King County Parks and Recreation Division Parks & Recreation Director
Dept. of Natural Resources & Parks Parks & Recreation Director
King Street Center, 7 Floor _ City of Des Moines
201 S. Jackson St. 21630 11" Ave. S.
Seattle, WA 98104 Des Moines WA 98198
(Telephone) ' (206) 870-6529

IN WITNESS WHEREOF, the parties have executed this Agreement.

KING COUNTY MOUNT RAINER POOL OWNERS

(“POOL OWNERS”)




King County Executive
Manager '

Date

APPROVED AS TO FORM this
day of ,2003.

By

Richard S. Brown
Assistant City Attorney of Des Moines

APPROVED AS TO FORM this
day of , 2003.
By

Susan Sampson
City Attorney of Normandy Park

10
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. CEO
Date
DATED this day of
, 2003.
CITY OF DES MOINES
By
Anthony Piasecki
Its City Manager

At the direction of the Des Moines City
Council by motion regularly passed at an
open public meeting on , 2003.
DATED this day of
, 2003.

CITY OF NORMANDY PARK
By

Merlin MacReynold

Its City Manager

At the direction of the Normandy Park City
Council by motion regularly passed at an
open public meeting on , 2003.
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STATE OF WASHINGTON )
) ss.
COUNTY OF )

On this day of , 2003, before me, the undersigned, a Notary
Public in and for the State of Washington, duly commissioned and sworn, personally appeared
Tony Piasecki, to me known to be the person who signed as City Manager of the CITY OF
DESMOINES, the municipal corporation that executed the within and foregoing instrument, and
acknowledged said instrument to be the free and voluntary act and deed of said municipal
corporation for the uses and purposes therein mentioned, and on oath stated that he was duly
elected, qualified and acting as said officer of the municipal corporation, that he was authorized
to execute said instrument and that the seal affixed, if any, is the corporate seal of said municipal
corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year
first above written.

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at
My appointment expires:

11
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STATE OF WASHINGTON ) |

) ss.
COUNTY OF )

On this day of , 2003, before me, the undersigned, a Notary
Public in and for the State of Washington, duly commissioned and sworn, personally appeared
Merlin MacReynold, to me known to be the person who signed as City Manager of the CITY OF
NORMANDY PARK, the municipal corporation that executed the within and foregoing
instrument, and acknowledged said instrument to be the free and voluntary act and deed of said
municipal corporation for the uses and purposes therein mentioned, and on oath stated that he
was duly elected, qualified and acting as said officer of the municipal corporation, that he was
authorized to execute said instrument and that the seal affixed, if any, is the corporate seal of said
municipal corporation. '

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year
first above written. - :

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at
My appointment expires:

12
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STATE OF WASHINGTON )
) ss.
COUNTY OF )

On this day of , 2003, before me, the undersigned, a Notary
Public in and for the State of Washington, duly commissioned and sworn, personally appeared
, to me known to be the person who signed as
of KING COUNTY, the municipal corporation that executed the
within and foregoing instrument, and acknowledged said instrument to be the free and voluntary
act and deed of said municipal corporation for the uses and purposes therein mentioned, and on
oath stated that was duly elected, qualified and acting as said officer of the municipal
corporation, that was authorized to execute said instrument and that the seal affixed, if
any, is the corporate seal of said municipal corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year
first above written. , :

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at
My appointment expires:

13
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EXHIBIT A TO ATTACHMENT A

INTERLOCAL AGREEMENT for MOUNT RAINIER POOL
For Years 2004 through 2006
By
MOUNT RAINIER POOL CONTRIBUTORS (“MRPC”)
And
MOUNT RAIINIER POOL OWNERS (“POOL OWNERS’)

In Accordance with the Interlocal Cooperation Act (RCW 39.34), the City of Des
Moines (“Des Moines”), the City of Normandy Park (“Normandy Park”), the City of SeaTac
(“SeaTac™), and the Highline School District No. 401 (“the District”) [Collectively referred to
hereafter as the "Parties"], each of which is a Washington Municipal Corporation, hereby enter
into the following AGREEMENT:

RECITALS
WHEREAS:

A. King County (“the County”), as part of its duty to serve the needs of the residents of King
County and the municipalities within it, from 1974 through 2002, owned, operated and
maintained the Mount Rainier Swimming Pool (“the Pool”) located on property leased to the
County by the District;

B. In 2002, the County reported that it did not have a sufficient source of revenue to
continue to manage, maintain and operate the Pool and related programs beyond the 2002
calendar year;

C. In December 2002, as part of a joint effort to assure the continued operation of the Pool
through the 2003 calendar year, the Parties entered into an “Interlocal Agreement for Mount
Rainier Pool Subsidy Funding.” Said agreement created the coalition of “Mt. Rainier Pool
Contributors” (“MRPC”), consisting of all of the Parties.

D. MRPC then contracted with the County to continue operation of the Pool through the
2003 calendar year. The County has now reported that it will not continue operating the Pool,
even with subsidy funding, beyond the 2003 calendar year.

E. The County has agreed to transfer pool ownership and to assign its lease with the District
to an ownership coalition consisting of the cities of Des Moines, Normandy Park and SeaTac [to
be known as the “Mt. Rainier Pool Owners” (“Pool Owners”)] and the District has agreed to such
an assignment. The transfer and assignment will be substantially in the form attached hereto as
“Exhibit A.”
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F. Upon execution and finalization of this agreement, the Pool Owners intend to enter into a
Pool Operation Agreement with Aquatic Management Group (“AMG”), substantially in the form
attached hereto as “Exhibit B.”

NOW, THEREFORE, the Parties agree to cooperate with each other by continuing
the coalition of MOUNT RAINIER POOL CONTRIBUTORS (“MRPC”) and by creating a
coalition of MOUNT RAINIER POOL OWNERS (“Pool Owners”) to carry out the above
purposes on the following terms and conditions:

I TERM of AGREEMENT and RENEWAL

1.1 This Agreement shall commence on January 1, 2004 and shall terminate on December 31,
2006; provided, however, that if the Pool Operation Agreement with AMG is not fully executed
and effective as of January 1, 2004, this Agreement shall automatically terminate and be of no
further force or effect. :

1.2 This Agreement may be renewed only by written agreement of all of the Parties.
1I. CONTINUATION OF MOUNT RAINIER POOL CONTRIBUTORS (“MRPC”)

2.1 The coalition of MOUNT RAINIER POOL CONTRIBUTORS (“MRPC?”), created
by the Interlocal Agreement in 2002, is hereby continued to carry out the purposes set forth in
this Agreement.

2.2 The initial members of MRPC will continue to be members of the continuing MRPC
coalition.

2.3 The MRPC members will contribute funds to be used to continue the operétion,
management and maintenance of the Pool as more fully described herein and in the Pool
Operation Agreement with AMG.

2.4  MRPC shall not be considered an owner or operator of the Pool.

II1. MRPC ELIGIBILITY

3.1 Any public agency seeking to participate in this Agreement may be allowed to do so
upon approval of the MRPC Executive Committee (as defined below) pursuant to the existing
terms hereof and upon such other terms, including payment of such financial contributions, as
may be approved and directed by the MRPC Executive Committee.

3.2 The MRPC Executive Committee, by unanimous vote, may allow admission by a
public agency on terms other than those set forth herein for participation. Any public agency so
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admitted shall be deemed an ex officio party hereto and shall not be entitled to a vote on matters
submitted to the MRPC Executive Committee.

IV. MRPC EXECUTIVE COMMITTEE

4.1 The MRPC shall be governed by the “MRPC Executive Committee”, which is hereby
established to assure the effective implementation and administration of this Agreement.

4.2  The MRPC Executive Committee shall be composed of the chief executive officer or
designee of each of the Parties.

4.3  Each MRPC member shall also designate an alternate voting member of the MRPC
Executive Committee who shall serve in the absence of the voting member.

4.4  The MRPC Executive Committee shall, by majority vote, except as herein otherwise
provided, develop and implement operating policy in order to carry out the goals set forth herein,
adopt and administer a budget, receive funding from the Parties for such budget, and seek such
outside professional assistance as is nécessary to achieve the purposes set forth herein. The
funds of MRPC shall be subject to audit in the manner provided by the law for the auditing of
public funds.

4.5  Regular meetings of the MRPC Executive Committee shall be held as determined by the
MRPC Executive Committee. The MRPC Executive Committee shall elect, by majority vote, a

"chair" to conduct its meetings. The chair shall not forfeit, by virtue of the position of chair, any
power vested in him/her and in addition will schedule and pres1de over meetings. The cha1r shall
continue to preside at the pleasure of a majority of the voting members of the MRPC Executive
Committee, and may be replaced at any time.

4.6 A quorum for the conduct of business by the MRPC Executive Committee shall be a
majority. Notice of any special meeting shall be circulated to all members of the MRPC
Executive Committee by the chair, or upon the written notice of a voting majority of the MRPC
Executive Committee, not less than twenty-four (24) hours before such meeting is scheduled. No
action will be taken without a quorum and without an absolute majority of the eligible voting
members of the MRPC Executive Committee voting in favor of the matter under consideration.
MRPC Executive Committee members may attend meetings and vote telephonically as may be
necessary for the orderly and timely conduct of business. ‘

4.7  On or before August 15, of each year of the agreement the MRPC Executive Committee
shall, in conjunction with the Pool Owners Executive Committee:

e Analyze all significant and relevant information and resources relating to the
expenditures and revenues associated with the operation and capital maintenance of the
Pool;

e Report its findings to the legislative bodies of the MRPC members; and

e Recommend a course of action to the MRPC members for the continuing operation and
maintenance of the Pool.
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V. FUNDING and CONTRIBUTIONS

5.1 Funding to subsidize the Pool operation and carry out the purposes of this Agreement
shall be provided by contributions from the MRPC members and by such other contributions as
may be received by the MRPC and fund raising activities as may be approved by the MRPC
Executive Committee. AMG has estimated the annual subsidy necessary to operate the Pool to

be $97,000 per year.

5.2  Based on the estimated first year subsidy of $97,000 and a start up contribution of
$50,000, the financial contribution to be paid by each of the Parties for the 2004 calendar year is:

Des Moines

Highline School District
Normandy Park

SeaTac '
Total 2004 Contribution

$ 75,000
$ 20,000
$ 15,000
$ 25,000
$ 135,000

53 Based on the estimated second year subsidy of $97,000, the financial contribution to be

paid by each of the Parties for the 2005 calendar year is:

Des Moines

Highline School District
Normandy Park

SeaTac

Total 2005 Contribution

Projected Transfer to Capital Account

$ 75,000
$ 20,000
$ 15,000

$§ 25,000

$ 135,000
$ 26,000

54 Based on the estimated third year subsidy of $97,000, the financial contribution to be

paid by each of the Parties for the 2006 calendar year is:

Des Moines $ 75,000
Highline School District $ 20,000
Normandy Park $ 15,000
SeaTac $ 25,000
Total 2006 Contribution $ 135,000
Projected Transfer to Capital Account $ 38,000
5.5 Capital Expenditure Account. The Pool Owners shall establish a Mt. Rainier Pool

Escrow Account with funds transferred from King County. The funds from the escrow account
shall be used for capital expenditures for the Pool. The expenditure of County funds for capital
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items must qualify for the use of Real Estate Excise Tax (REET) funds and projects must be of
an amount of $5,000 or greater. The Pool Owners may, at any time and at their sole discretion
and expense, make any and all improvements to or repairs, maintenance and/or modifications of
the premises, or any of the areas assigned to AMG in the Operating Agreement, which it deems
necessary or desirable to protect or serve pool users, or which enhance the pool, however the
Pool Owners shall not be obligated to make any improvement or modifications of the premises.

5.6 Any and all unexpended funds remaining as a result of reduced subsidy required by
AMG as identified in 5.2 (no funds projected for transfer in 2004), 5.3 ($26,000 funds projected
for transfer in 2005), and 5.4 ($38,000 funds projected for transfer in 2006) shall be transferred to
the Capital Expenditure Account to be used by the Pool Owners for Capital Pool needs
exceeding $2,000 through the term of the Agreement.

VI. ACCOUNTING, PAYMENTS & DISTRIBUTIONS; DESIGNATION OF

AUTHORITY
6.1 The MRPC Fund will be established and managed by Des Moines.
6.2 Des Moines will transmit billings for the annual financial contributions to the MRPC

members no later than December 15 in 2003, 2004 and 2005. Within 30 days after receipt of the -
billing, MRPC members shall pay the amount billed to Des Moines at 21630 11™ Avenue South,
Des Moines WA 98198, Attn: Finance Director, or at such other address as may be directed by
Des Moines.

6.3 Des Moines shall thereafter, on behalf of the MRPC, transmit the funds to AMG in
accordance with the Pool Operation Agreement.

6.4 Any funds provided to the MRPC by other public agencies or by private or non-profit
fundraising, in excess of budgeted funding required to operate and maintain the Pool throughout
the term of this Agreement, shall be redistributed to the MRPC members to reduce member
financial contributions proportionately.

6.5 On February 15 following each contract year, Des Moines will prepare an annual
reconciliation of the MRPC Fund actual net operating costs. Upon termination of the
Agreement, Des Moines will distribute to each MRPC member their proportional share of any
funds remaining in the MRPC Fund.

VIiI. CREATION OF MOUNT RAINIER POOL OWNERS (“POOL OWNERS”)
7.1 The coalition of MOUNT RAINIER POOL OWNERS (“POOL OWNERS”),

consisting of the cities of Des Moines and Normandy Park, is hereby created and shall be
considered owner of the Pool for the term of this Agreement.
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7.2 It is intended that AMG, or a qualified successor approved by POOL OWNERS, will
be the sole operator of the Pool for the term of the Agreement.

VIII. POOL OWNERS EXECUTIVE COMMITTEE

8.1 The Pool Owners shall be governed by the “Pool Owners Executive Committee”, which
is hereby established to assure the effective implementation and administration of this
Agreement.

8.2  The Pool Owners Executive Committee shall be composed of the chief executive officer
or designee of each of the member cities of the Pool Owners.

8.3  Each Pool Owners member city shall also designate an alternate voting member of the
Pool Owners Executive Committee who shall serve in the absence of the voting member.

8.4 = The Pool Owners Executive Committee shall, by majority vote, except as herein
otherwise provided, develop and implement operating policy in order to carry out the goals set
forth herein, adopt and administer a budget, receive funding from the Parties for such budget, and
seek such outside professional assistance as is necessary to achieve the purposes set forth herein.
The funds of the Pool Owners shall be subject to audit in the manner provided by the law for the
auditing of public funds.

8.5  Regular meetings of the Pool Owners Executive Committee shall be held as determined
by the Pool Owners Executive Committee. The Pool Owners Executive Committee shall elect,
by majority vote, a "chair" to conduct its meetings. The chair shall not forfeit, by virtue of the
position of chair, any power vested in him/her and in addition will schedule and preside over
meetings. The chair shall continue to preside at the pleasure of a majority of the voting members
of the Pool Owners Executive Committee, and may be replaced at any time.

8.6 A quorum for the conduct of business by the Pool Owners Executive Committee shall be
a majority. Notice of any special meeting shall be circulated to all members of the Pool Owners
Executive Committee by the chair, or upon the written notice of a voting majority of the Pool
Owners Executive Committee, not less than twenty-four (24) hours before such meeting is
scheduled. No action will be taken without a quorum and without an absolute majority of the
eligible voting members of the Pool Owners Executive Committee voting in favor of the matter
under consideration. The Pool Owners Executive Committee members may attend meetings and
vote telephonically as may be necessary for the orderly and timely conduct of business.

8.7  On or before August 15, of each year the Pool Owners Executive Committee, in
conjunction with the MRPC Executive Committee, shall:

e Analyze all significant and relevant information and resources relating to the
expenditures and revenues associated with the operation and capital maintenance of the
Pool;

* Report its findings to the legislative bodies of the Pool Owners members; and
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e Recommend a course of action to the Pool Owners members for the continuing operation
and maintenance of the Pool.

11
11
11

IX. MISCELLANEOUS PROVISIONS

9.1 Effective Date. This Agreement shall be effective upon ratification by resolution or
motion of the governing body and execution by the Chief Executive Officer of each of the
Parties.

9.2  Amendment. This Agreement may be amended only upon consent of all Parties hereto.
Any amendment hereto shall be in writing and shall be ratified and executed by the Parties in the
same manner in which it was originally adopted.

9.3  Waiver. The waiver by any party of any breach of any term, covenant, or condition of
this Agreement shall not be deemed a waiver of any subsequent breach of the same term,
covenant, or condition of this Agreement.

9.4 . Grants, Gifts, Etc. All Parties to this Agreement shall cooperate and assist each other
in procuring scholarships, grants or financial assistance from the United States, the State of
Washington, and private benefactors for the reduction of MRPC subsidy payments made to
AMG for its continued operation, management and maintenance of the Pool and programs.

9.5 Severability. If any provision of this Agreement shall be held invalid, the remainder shall.
not be affected thereby.

9.6  Entire Agreement. This Agreement and exhibits represent the entire understanding of the
Parties and supersedes any oral representations that are inconsistent with or modify its terms and
conditions.

9.7  Counterparts. This Agreement shall be effective whether signed by all Parties on the
same document or whether signed in counterparts.

9.8 - Notices. Except as otherwise provided herein, any notice required by this Agreement
shall be delivered by certified mail, return receipt requested, or by personal service.

EXECUTED and APPROVED by the Parties in identical counterparts of this Agreement, each of
which shall be deemed an original hereof, on the dates set forth below.
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APPROVED AS TO FORM this
- day of , 2003.

By

Richard S. Brown

Assistant City Attorney of Des Moines

APPROVED AS TO FORM this
day of , 2003.
By

Susan Sampson
City Attorney of Normandy Park

APPROVED AS TO FORM this
day of _ , 2003.

By

Robert L. McAdams
City Attorney of SeaTac
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DATED this day of
, 2003.
CITY OF DES MOINES
By
Anthony Piasecki
Its City Manager

At the direction of the Des Moines City
Council by motion regularly passed at an
open public meeting on__. , 2003.

DATED this day of
: , 2003.

CITY OF NORMANDY PARK
By :

Merlin MacReynold

Its City Manager

At the direction of the Normandy Park City
Council by motion regularly passed at an
open public meeting on ,2003.

DATED this day of
, 2003.

CITY OF SEATAC

By
Bruce Rayburn

Its City Manager

At the direction of the SeaTac City Council
by motion regularly passed at an open public
meeting on , 2003.
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APPROVED AS TO FORM this DATED this day of
day of , 2003. , 2003.

HIGHLINE SCHOOL DISTRICT No. 401

By By
William Green Dr. Joseph McGeehan
Attorney for Highline School District Its Superintendent

* At the direction of the Highline School
Board by resolution regularly passed at an
open public meeting on , 2003.



EXHIBIT A 1O EXHIBIT A OF ATTACHMENT A

Pool Transfer Agreement Between 1 4 8 0 9

KING COUNTY and MOUNT RAINIER POOL OWNERS

1. PARTIES

This Agreement (hereinafter “Agreement”) is made and entered into as of January 1, 2004
between Mount Rainier Pool Owners, a coalition of the cities of Des Moines and Normandy
Park, all Washington municipal corporations (hereinafter “Pool Owners”), and King County, a
Washington municipal corporation, (hereinafter ""the County).

2. PURPOSE AND RECITALS:

2.1 The County, under the authority of federal, state and county laws, has acquired and
developed a park, recreation and open space system, including ownership of the Mt.
Rainier Pool located on Highline School District property at Mt. Rainier High School,
22722 19" Avenue South in Des Moines, Washington;

2.2 The County does not have a sufficient, stable source of revenue to continue to manage
and maintain its parks, open space, recreational facilities and programs at current
levels and must therefore transfer facilities to other entities.

2.3 The County is legally restricted from converting many of these parks, open space, and
recreational facilities from their current uses without expending funds to replace the
converted facilities.

2.4 The Cities of Des Moines and Normandy Park, through an Interlocal Agreement,
created a coalition of cities known as “Mount Rainier Pool Owners” (“Pool Owners”)
for the purposes of owning and operating the Mount Rainier Pool, and said cities have

" notified the County that it wishes the County to transfer the ownership of the Mt.
Rainier Pool to the Pool Owners.

2.5 Given the legal restriction regarding conversion of the properties, the marketability of
the properties is limited and, as a result, the cost of operating the Pool is
approximately equal to the value of the property to the County.

2.6 The above cities have further stated their willingness, together with the Highline
School District, the City of SeaTac, and other contributors, to provide ongoing
funding to the Pool Owners to support the operation of the Mt. Rainier Pool as set
forth in the “Interlocal Agreement for Mount Rainier Pool,” attached hereto as
“Exhibit A.”

‘In consideration of the mutual promises contained herein and other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties
agree as follows: -
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3. CON_VEYAN CE OF TITLE

3.1

3.2

Upon execution of this Agreement and of the Assignment (“Assignment”) to the Pool
Owners by King County of the underlying lease with Highline School District Lease
(the Assignment shall be substantially in the form attached hereto as “Exhibit C”),
King County shall, by deed effective as of January 1, 2004, convey to the cities of
Des Moines and Normandy Park, as tenants in common, all of its ownership interest
in the improvements known as the Mt. Rainier Pool (“Pool or “Property™), which are
located on the property. (The “Property Legal Description is attached hereto as
“Exhibit D” and the King County/Highline School District Lease (the “Lease™) is
attached hereto as “Exhibit B”)

The deed shall be a Statutory Warranty Deed and shall contain the following specific
covenants pertaining to use, which covenants shall run with the land for the benefit of
the County and the County land that makes up its public park, recreation and open
space system. The parties agree that the County shall have standing to enforce these
covenants, which shall be set forth as follows:

3.2.1 "Grantee covenants that it shall abide by and enforce all terms, conditions
and restrictions in King County Resolution 34571 applicable to a
transferee, including that Grantee covenants that the Property shall
continue to be used for the purposes contemplated by Resolution 34571,
that the Property shall not be transferred or conveyed except by agreement
providing that such lands shall continue to be used for the purposes-
contemplated by Resolution 34571, and that the Property shall not be
converted to a different use unless other equivalent lands and facilities
within the County shall be provided.” '

3.2.2 “The Grantee, as required by RCW 36.89.050, covenants that the Property
shall be continued to be used for open space, park, or recreation facility
purposes or that other equivalent facilities within the County shall be
conveyed to the County in exchange therefore.”

3.2.3 “Grantee covenants that, except for reasonable periods of closure required
for necessary maintenance, capital repair or to remedy threats to health or
safety, the Property shall be open to the public for swimming during
business hours comparable to those of other public pools in King County.”

3.2.4 “Grantee covenants that it shall maintain the Property in good, clean, safe
and sanitary condition and in compliance with all applicable laws,
ordinances and regulations.”
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3.2.5 "Grantee covenants that it shall not use the Property in a manner that
would cause the interest on County bonds related to the Property to no
longer be exempt from federal income taxation."

3.2.6 "Grantee further covenants that it will not limit or restrict access to and use
of the Property by non-city residents in any way that does not also apply to
city residents. The Pool Owners covenant that if differential fees for non-
city residents are imposed, they will be reasonably related to the cost
borne by city taxpayers to maintain, improve or operate the Property for
parks and recreation purposes.”

3.2.7 “The Grantee covenants that it shall place the preceding covenants in any
deed transferring the Property or a portion of the Property; provided,
however, that all such preceding covenants as to Mt. Rainier Pool shall

" terminate on March 6, 2009, the agreed upon expiration of the term under
the Lease or upon the earlier conveyance of the Pool to the District.

4 LEASE ASSIGNMENT

The Assignment of the Lease is contingent on written approval of the Highline School
District (“District”). If such written approval is not obtained within thirty (30) days from
the execution of this Agreement, the conveyance and assignment shall not be required
until thirty (30) days after such written approval is obtained.

S EQUIPMENT AND SUPPLIES

5.1 The Property being conveyed includes certain equipment and supplies used to
operate and maintain the Pools as verified by a physical inventory of the equipment
and supplies to be conducted by the County and the Pool Owners. The County will
leave such equipment and supplies on site, which equipment and supplies will
include all furniture, lifeguard equipment, first aid supplies, specialty tools, operator
manuals, as-built pool and remodel plans, phone system, lighting fixtures,
miscellaneous pool equipment, building maintenance supplies, spare parts, and
materials such as chlorine and filtration supplies for pool maintenance, as further
described in “Exhibit E” hereto.

5.2 The Pool Owners take all equipment and supplies AS IS and WHERE IS and agree
that the County holds no future responsibility with regard to the equipment and
supplies or any occurrence related to or resulting from their use.

6 BEST EFFORTS AND CONTINGENCY AGREEMENT
6.1 The Pool Owners have agreed to accept transfer of the pool ownership and
assignment of the lease on the following conditions:
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6.1.1 The Pool Owners will use their best efforts, with the cooperation and
assistance of the cities and communities that will be served by the pool, to
operate and maintain the pool at its current level of service to the public;

6.1.2 The Pool Owners may, at any time, certify to the County in writing that: .
(1) they have used all reasonable and diligent efforts to continue to operate
the Pool and to secure financial support therefor; (2) funds are not
reasonably available to allow the continued operation of the Pool by the

~ Pool Owners; and (3) The Pool Owners have been unable to assign their
interests in the Pool to another operator or otherwise ensure the continued
operation of the Pool as a public pool. Thereafter, 90 days after such
written certification to the District and the County in accordance with the
Pool Transfer and Assignment Agreements, the Pool Owners may then
elect, consistent with applicable legal requirements and the Assignment, to
have title to the Pool revert to King County.

7 NEW POOL CONTINGENCY

7.1

7.2

It is understood that one or more of the cities and/or school district that are providing
operating funds to the Pool Owners for Pool operations, or another entity such as the
YMCA, may construct a new pool in the future in the general vicinity of the Pool. If
such new pool: a) operates as a replacement pool in the same manner as required for
the Pool by this Agreement; b) is of comparable size and equivalent recreational
value; and c) the cities and/or the district fund the new pool in lieu of providing
continued funding levels to the Pool Owners, the new pool shall constitute an
equivalent replacement facility for the Pool as contemplated by Resolution 34571.
When the funding is withdrawn from the Pool Owners and the new pool is
operational and open to the public, then as between the County and the Pool Owners,
the County will deem a closure of the Pool to be in compliance with the Pool
Owners’ obligations to continue operating the pool under this Agreement. Upon
such closure, ownership of the Pool shall revert to the District in accordance with the
Assignment.

The Pool Owners agree to continue to maintain and operate the Pool in accordance
with this Agreement until the MRPC discontinues funding levels to the Pool Owners
and the new replacement pool is operational and open to the public.

8 EXISTING RESTRICTIONS, AGREEMENTS, CONTRACTS OR PERMITS

8.1

The Pool Owners shall abide by and enforce all terms, conditions, reservations,
encumbrances, restrictions and covenants of title existing at the time of conveyance
and/or in the deed of conveyance.

8.2 In addition to any other remedies available for breach of a real property covenant

and regardless of the enforceability of the covenants in the deed, all such covenants
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shall also be considered contractual obligations with which the Pool Owners- must
comply.

8.3 Breach of any such covenant or contractual obligation or breach of any provision of
this Agreement shall entitle the County to seek any remedy in law or equity,
including without limitation, damages and/or specific performance.

9 - FINANCIAL ARRANGEMENT

9.1 As part of the consideration for the Pool Owners’ agreement to assume title to and to
continue to operate and maintain the Pool at its expense, the County agrees to:

9.1.1 Transfer $50,000.00 to the Pool Owners for the purpose of making capital
improvements to the Mt. Rainier Pool. Such funds for capital
improvements will be distributed to the Pool Owners by March 31, 2004.
Funds provided pursuant to this financial arrangement may be used only
for the planning, construction, reconstruction, repair, rehabilitation or
improvement of the Mt. Rainier Pool. Any such funds not so used shall be
returned to the County, or transferred subject to the requirement that the
transferee use the funds only for the specified purposes; and

9.1.2 Transfer additional capital funds to the Pool Owners for the purposes of
making capital improvements to the Pool. The amount of such additional
capital funds will be determined by the County and will depend on the
number of agreements to transfer pools that are executed in 2002-2003.
Any additional capital dollars will be distributed to the Pool Owners by
December 31, 2004. Under no circumstance will the amount of additional
capital funds to be transferred to the Pool Owners exceed Ten Thousand
($10,000.00) Dollars.

9.2 Other than the funds provided pursuant to 9.1.1 and 9.1.2, the County shall have no
obligation whatsoever to provide additional funds to the Pool Owners relating to the
Pool Property.

10 CONDITION OF PREMISES, OPERATIONS, MAINTENANCE, ETC.

10.1 The Pool Owners have inspected and know the condition of the Pool and agree to
accept the Property in AS IS condition, and to assume full and complete
responsibility for all operations, maintenance, repairs, and improvements of the Pool.

10.2 The County does not make and specifically disclaims any and all warranties,
express or implied, including any warranty of merchantability or fitness for a



particular purpose, with respect to the Property or its condition, and no official,
employee, representative or agent of King County is authorized otherwise.

10.3 The Pool Owners acknowledge and agree that, except as set forth in this Agreement,
the County shall have no liability for, and that the Pool Owners shall release and
have no recourse against the County for, any defect or deficiency of any kind
whatsoever in the Property without regard to whether such defect or deficiency was
known or discoverable by the Pool Owners or the County.

10.4 The County shall make available, prior to December 18, 2003, to the Pool Owners’
representatives for interviews, the Pool Operators of the Pool and the employees of
the County who manage and supervise those Pool Operators. The County shall
instruct all such employees to fully cooperate with the Pool Owners’ representatives
and to truthfully and completely answer all questions presented as they relate to the
operations of the Pool and the condition of the Pool equipment, property, furnishings,
fixtures and assets. The County shall make the Pool available for inspection by
independent experts engaged at the Pool Owners’ expense to inspect the Pool.

11 ENVIRONMENTAL LIABILITY

11.1 "Hazardous Materials" as used herein shall mean any hazardous, dangerous or toxic
wastes, materials, or substances as defined in state or federal statutes or regulations
as currently adopted or hereafter amended. '

11.2 Nothing in this agreement shall be deemed to waive any statutory claim for
contribution that the Pool Owners might have against the County under federal or
state environmental statutes that arises from hazardous materials deposited or
released on the Property by the County prior to transfer of the Pool to the Pool
Owners. In making such claim, however, the Pool Owners are barred from seeking
recovery for costs that arise from the Pool Owners having exacerbated the costs of
remediation upon which a statutory claim for contribution is based as a result of the
Pool Owners performing construction activities on the Property or changing the use
of the Property. Exacerbation shall not be deemed to include the mere discovery of

. contamination.

11.3 If the Pool Owners discover the presence of hazardous materials at levels that could
give rise to a statutory claim for contribution against the County it shall immediately
notify the County in writing. Prior to undertaking any remediation, the parties shall
make their best efforts to reach agreement as to which party is responsible for
remediation under the terms of this Agreement.

11.4 In no event shall the County be responsible for any costs of remediation that exceed
the minimum necessary to satisfy the state or federal agency with jurisdiction over
the remediation.
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12.1 King County shall indemnify and hold the Pool Owners harmless from and against
any and all claims, actions, suits, liability, loss, costs, expenses and damages of any
nature whatsoever arising from those occurrences related to the Property that
occurred prior to the effective date of conveyance of the Property to the Pool
Owners, except to the extent that indemnifying or holding the Pool Owners harmless
would be limited by Section 10 of this Agreement. In the event that any suit based
upon such a claim, action, loss or damage is brought against the Pool Owners or the
Pool Owners and King County, King County shall defend the same at its sole cost
and expense and, if final judgment be rendered against the Pool Owners and their
officials, officers, agents and employees or jointly against the Pool Owners and King
County and their respective officials, officers, agents and employees, King County
shall satisfy the same.

12 INDEMNIFICATION AND HOLD HARMLESS

12.2 The Pool Owners shall indemnify and hold King County and its elected officials,
officers, agents and employees, or any of them, harmless from and against any and
all claims, actions, suits, liability, loss, costs, expenses and damages of any nature
whatsoever, including attorneys’ fees and costs, (i) arising from the Pool Owners’
failure to comply with any provision of this Agreement, and/or (ii) arising from those
occurrences related to the Property that occurred on or after the effective date of
conveyance of the Property to the Pool Owners, except to the extent that
indemnifying or holding the County harmless would be limited by Section 11 of this
Agreement. In the event that any suit based upon such a claim, action, loss or
damage is brought against King County or King County and the Pool Owners, the
Pool Owners shall defend the same at its sole cost and expense and, if final judgment
be rendered against King County and its officets, agents and employees or jointly
against King County and the Pool Owners and their respective officers, agents and
employees, the Pool Owners shall satisfy the same.

12.3 Each Party to this Agreement shall immediately notify the other of any and all
claims, actions, losses or damages that arise or are brought against that Party relating
to or pertaining to the Property.

12.4 Each party agrees that its obligations under this paragraph extend to any claim
brought by or on behalf of any employees, or agents. For this purpose, each party
hereby waives, with respect to the other party only, any immunity that would
otherwise be available against such claims under the Industrial Insurance provisions
of Title 51 RCW, but only to the extent necessary to indemnify the other party.

12.5 The County shall defend any claim against the Pool Owners or the County that it
was unlawful for the County to transfer the Pool to the Pool Owners pursuant to this
Agreement. This defense obligation shall not be construed as a promise to indemnify
the Pool Owners from and against any damages or costs, nor as an obligation to
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defend any other claims including, but not limited to, those alleging that the Pool
Owners unlawfully discontinued operations, closed or mothballed the Pool.

13 AUDITS AND INSPECTIONS

13.1 The County shall have full access to and the right to examine and copy, at its
expense, during normal business hours and as often as they deem necessary, all of the
Pool Owners’ records with respect to all matters covered by this Agreement.

13.2 The Pool Owners shall have access to and the right to examine and copy, at its
expense, during normal business hours, any disclosable and non-privileged records
retained by the County with respect to the construction, maintenance, use, repair,

and/or operation of the Pool.

14 COMPLIANCE WITH LAWS

The Pool Owners shall comply, and shall ensure that its contractors comply, with all
federal, state and local laws, regulations, and ordinances applicable to the Property.

15. LEGAL RELATIONS

15.1 This Agreement is solely for the benefit of the parties hereto and gives no right to any
other party. No joint venture, agent-principal relationship, or partnership is formed as a

result of this Agreement.

15.2 This Agreement shall be interpreted in accordance with the laws of the State of
Washington. The Superior Court of King County, Washington, shall have exclusive
jurisdiction and venue over any legal action arising under this Agreement.

16 WAIVER

Waiver of any breach of any term or condition of this Agreement shall not be deemed a
waiver of any prior or subsequent breach. No term or condition shall be waived,
modified or deleted except by an instrument, in writing, signed by the parties hereto.

17. ENTIRE AGREEMENT AND MODIFICATIONS

This Agreement and its Exhibits set forth the entire agreement between the parties with
respect to the subject matter hereof. It may only be supplemented by addenda or
amendments, which have been agreed upon by both parties in writing. Copies of such
addenda and amendments shall be attached hereto and by this reference made part of this

contract as though fully set forth herein.
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18.1 The Pool Owners represent and warrant that the execution of this Agreement has been
duly authorized and that to the best of the Pool Owners’ knowledge there is no pending,
lawsuit or material claim against or related to the Pool Owners that will impede or materially
affect the Pool Owners’ ability to perform the terms of this Agreement, this Agreement does
not conflict with the terms of any other agreement to which the Pool Owners are a party, and
there is no pending investigation of the Pool Owners by any governmental agency.

18.2 The County represents and warrants that the execution of this Agreement has been duly
authorized and that to the best of the County’s knowledge there is no pending, lawsuit or
material claim against or related to the County that will impede or materially affect the
County’s ability to perform the terms of this Agreement, this Agreement does not conflict
with the terms of any other agreement to which the County is a party.

18.3 This Agreement shall be effective upon its execution by both parties. The terms,
covenants, representations and warranties contained herein shall not merge in the deed of
conveyance, but shall survive the conveyance and shall continue in force unless both partles
mutually consent in writing to termination. -

NOTICES
19.1 Any notice provided for herein shall be sent to the respective parties at:

KING COUNTY: | POOL OWNERS:

Shelley Marelli, Acting Manager Patrice Thorell

King County Parks and Recreation Division Parks & Recreation Director
Dept. of Natural Resources & Parks Parks & Recreation Director
King Street Center, 7" Floor City of Des Moines

201 S. Jackson St. 21630 11" Ave. S.

Seattle, WA 98104 Des Moines WA 98198
(Telephone) ' (206) 870-6529

IN WITNESS WHEREQOF, the parties have executed this Agreement.

KING COUNTY MOUNT RAINER POOL OWNERS

(“POOL OWNERS”)




King County Executive
Manager

Date

APPROVED AS TO FORM this
day of , 2003.

By

Richard S. Brown
Assistant City Attorney of Des Moines

APPROVED AS TO FORM this
day of , 2003.
By

Susan Sampson
City Attorney of Normandy Park

10

- DATED this
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CEO
Date
DATED this day of
, 2003.
CITY OF DES MOINES
By
Anthony Piasecki
Its City Manager

At the direction of the Des Moines City
Council by motion regularly passed at an
open public meeting on , 2003.

day of
, 2003.

CITY OF NORMANDY PARK

By,

Merlin MacReynold

Its City Manager -
At the direction of the Normandy Park City
Council by motion regularly passed at an
open public meeting on , 2003.
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STATE OF WASHINGTON )
. ) ss.
COUNTY OF )

On this day of , 2003, before me, the undersigned, a Notary
Public in and for the State of Washington, duly commissioned and sworn, personally appeared
Tony Piasecki, to me known to be the person who signed as City Manager of the CITY OF
DESMOINES, the municipal corporation that executed the within and foregoing instrument, and
acknowledged said instrument to be the free and voluntary act and deed of said municipal
corporation for the uses and purposes therein mentioned, and on oath stated that he was duly
elected, qualified and acting as said officer of the municipal corporation, that he was authorized
to execute said instrument and that the seal affixed, if any, is the corporate seal of said municipal
corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year
first above written.

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at
My appointment expires:

11
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STATE OF WASHINGTON )
) ss.
COUNTY OF )

On this day of , 2003, before me, the undersigned, a Notary
Public in and for the State of Washington, duly commissioned and sworn, personally appeared
Merlin MacReynold, to me known to be the person who signed as City Manager of the CITY OF
NORMANDY PARK, the municipal corporation that executed the within and foregoing
instrument, and acknowledged said instrument to be the free and voluntary act and deed of said
municipal corporation for the uses and purposes therein mentioned, and on oath stated that he
was duly elected, qualified and acting as said officer of the municipal corporation, that he was
authorized to execute said instrument and that the seal affixed, if any, is the corporate seal of said
municipal corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year
first above written.

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at
My appointment expires:

12
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STATE OF WASHINGTON )
) ss.
COUNTY OF )

On this day of , 2003, before me, the undersigned, a Notary
Public in and for the State of Washington, duly commissioned and sworn, personally appeared
, to me known to be the person who signed as
of KING COUNTY, the municipal corporation that executed the
within and foregoing instrument, and acknowledged said instrument to be the free and voluntary
act and deed of said municipal corporation for the uses and purposes therein mentioned, and on
oath stated that was duly elected, qualified and acting as said officer of the municipal
corporation, that was authorized to execute said instrument and that the seal affixed, if
any, is the corporate seal of said municipal corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year
first above written.

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at
My appointment expires:

13
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[Insert AMG Pool Opératz'on Agreement]
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Highline Pool No. t #1043

EXHIRIT B 1o %LthQ

53015)

LEASE AGREEMENT

THIS LEASE is made in quadruplicate to be effectlve as of

the_é{?%%_ day of _Zreh | 1914 by and between KING COUNTY,

WASHINGTON, a legal subdivision of the State of Washington, here-
inafter called the Lessee, and HIGHLINE SCHOOL DISTRICT NO. 401,
KING COUNTY, WASHINGTON, a municipal corporation of the State of
Washington and a school district of the first class, hereinafter
called the Lessor. -

' RECITALS

A. This is a lease of a parcel of land, the proberty of

Lessor, which in the'opinion_qf the parties should be used as
proposed by Lessee for the immediate construction of an indoor -

swimming pool. The Lessee has determined that this particular -

. location and setting near a public high school operated by the -

Lessor is well-suited for déveiOpment as the site of its pool, -

B. In furtherance of plans for the construction of the

new facility, it is agreed that the Lessor also shall grant to

the Lessee an easement for the installation and maintenance of

.drainage and utility services necessary for the operation of

the swimming pool.

C. The Lessor and Lessee agree that the leased premises
shall be developed in 4 manner insuring the compatibility of the
pool with the other facilities and activities in the vicinity,
enhanc1ng the recreational and educational utility of such premises
and the adjacent area. The partles intend that the pool will be
an attractive and desirable addition to the site, and agree that
throughout the term of this lease and any extension thereof, when
not being used'by the Lessee, the pool will be available for hse
by the Lessor in accordance with a separate written Use Agreement

to be entered into by the parties.
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WITNESSETH:

1. Consideration, Demise. of Premises and Grant of Easément.
NOW, THEREFORE, in consi&eration'of the covehants; terms and
conditions hereinafter se£ forth, and the mutual benefits to be
derived, the Lessor does by these presents lease and demisé unto
the Lessee, and the Lessee does hereby lease from the Lessor, for
a term of forty (40) years from the date first above written, that
certain real estate hereinafter called the premises, situated in
King Couﬁty, State of Washington, and described as follows:

That portion of the Northwest 1/4 of Section 16,
Township 22 North, Range 4 East, W.M., described as
follows:

Beginning at the Northwest corner of Lot 1, Block 6,
Thunderbird Estates Division No. 3, as recorded in
Volume 57 of Plats on pages 37 and 38, Records of King
County, Washington; thence North 1°11'48" East along
the East margin of 19th Avenue South 292.68 feet;
thence South 88°03'32" East parallel with the North

" 1line of said Block 6, 315.35 feet; thence South 1°11'48"
West 292.68 feet; thence North 88°03'32" West along the
North line of said Block 6, 315.35 feet to the point of
‘beginning; . .

TOGETHER WITH an easement consisting of a strip of
land ten. (10) feet in width for drainage and utilities,
hereinafter called the easement, over, under and across
the following described tract of land, also situated in
King County, State of Washington:

BEGINNING at the Northeast corner of Lot 3, Block 6,
Thunderbird Estates Division No. 3-as recorded in
Volume 57 of Plats on pages 37 and 38, Records of King
County, Washington; thence South 88°03'32" East 16.02
feet; thence South 1°15'14" West parallel with the East
1ine of said Lot 3 to the Northerly margin of South 229th
Street; thence Westerly along said margin to the South-
east corner of said Lot 3; thence North 1°11'14" East
110.71 feet to the point of beginning.

2. Use of Premises and Easement. The premises shall be

used for the construction thereon by the Lessee of the planned
indoor swimming pdol and the foundations and footings therefor,
and for the operation, maintenance, repair and utilization of

" such pool as a part of its recreational program. The premises
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and improVements also may he used by the Lessor throughout the
term of this leasé and_any extension thereof, when not being-

used by the Lessee, pursuant éo a Use Agree@ent to be entered

into by the parties before the pool is opened. While the

Lessee always shall be assured a reasonable opportunlty to use

the pool, the terms, conditions and obllgatlons for such use
shall be contained in the Use Agreement. The easement shall be
used only for the 1nsta11at10n and malntenance by Lessee of
dralnage and utlllty services necessary for the operatlon of

the swimming pool.

3. Expenses and Improvements. The:Lessee shall timely
pay all éxpenses ahd_charges in connection with its use and
occupancy of the leased premises and easement ana improvements
thereon which it shall opergﬁg rggularly.and keep in good condi-
tion and repair, including construcﬁig;.éxpenses,'maintenance;
repair, rehabilitation and Qg?ratihg costs, governmental charges
or taxes, and utility charges, and the Lessee shall hold the
Lessor harmless with respectﬂho all such expenses and charges.-

4. Construction of the Improvements. Tne cvontemplated

‘swimming pool and utilify services shall be constructedband
installed by the Lessee at its sole cost and expense. It is
agreed that construction of the iﬁprovements shall begin as soon
‘as possible and in any event within one year of the effective
date of this lease, and 1t 1s further agreed that such construc-—-
tion shall be completed within ‘a reasonable time after the
commencement of work, delays occasioned by fire, earthquake,
acts of God, war or civil disturbance, demonstratlons, labor:
iisputes, fuel or mater1a1 shortages of any kind, or resultlng
from-litigation directly affecting the project being excepted.

All construction and installation shall be accomplished in a
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safe, competent and workmanlike manner, and the Lessee shall -

provide upon completion for the proper landscaping or prompt
restoration to its original condition, respectively, of the

premises and easement adjacent to such work.

5. Non-liability of Lessor. The Lessor shall not be
'liébie for any injury to pergons or property upon the leased
premises or easemént from any cause whatever, except as may
otherw1se be expressly provided in the Use Agreement to be
entered intoc by the partles, and the Lessee shall. save the
Lessor free and-h;rmless from any and all claims arising out
of the use and occupancy of the premises and easement. At its
sole cost and expense, tﬁe Lessee shall keep the leased premises
and easement and the improvements thereon continuously insured
throughout the term of this lease and any extension thereof
against claims for bodily injury or property damage under a
policy or policies of geﬁeral public liability insurance which
shall be promptly made avallable to Lessor for inspection upon
request. The limits of such insurance shall be not less than
$100,000 for bodily injury sustained by any one person and
$300,006 for bodily injury to-more than one person in a sinéle
occurrence, and $100,000 for damage to or destruction of the
property of others, includiﬁg the loss of use thereof. In addi-
tion, and prior to the commencement of any construction, Lessee
or its contractor will secure publiciliability and property damage
insurance protecting Lessor against all claims incident to the
construction of the pool'and utility services with limits of not
less than $1,000,000.00. The Lessee hereby warrants to Lessor
that the project will be completed and paid for free and élear

of all liens.

]
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6. Assignment or Use by Third Parties. " The Lessee shall

not assign or transfer this lease or- easement, nor sublet any part

of the leased premises or easement or 'improvements thereon, withéﬁt

the prlor wrltten approval of the Lessor, whlch it may in 1ts

discretion decline to grant. This lease and easement shall not be

assigned by operation of law. Agreements for the use of the pool
facilities, at times when they are not being used by the Lessee

or desired by the Lessor, may be entered into between Lessee and
third parties, but no such use agreement shall relieve Lessee from
its duty of maintenance, care and control of the premises, or from
any of its undertakings to hold harmless the Lessor, asiprovided
in this lease.

7. Default. Time is of the essence of this lease agree-
ment which may be terminated upon.defauit in the followiné manner.
At any time after the occurrence of a default or defaults ﬁnder
this lease (including failure to commenee construction of, or
complete, the swimming pool and utility services in accordance
w1th paragraph 4 hereof), and while any such default remains
unremedled Lessor shall have the option to give notice in ertlng
to the Lessee of its intention to terminate this lease, specifying
the default or defaults then eutstanding. At any time after the
expiration of thirty (30) days from the giving of such notice in

the case of any default, except a default in connection with the

. commencement or completion of construction referred to in para-

graph 4 above, the Lessor shall have the right, if one or more
defaults described in such notlce then remain unremedied, to
terminate this lease effective immediately upon giving written
notification of termination to the Lessee. With respect to any
event of default under paragraph 4 which is not susceptible of

being cured within thirty (30) days from the giving of notice of
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default, the time within which such default may be cured shall .
be extended, and the option of Lessor to terminate this lease _
postponed, for such period of time as shall be reasonably neces-
sary for the curiné of the same if efforts to cure the default
are in progress, or have béen commenced, prior to the expiration
of the thirty (30) day period and are diligently prosecuted until
such default is fully cured. .

8. Waiver. The failure bf the Lessor to insist upon
strict performance of any of the covenants and agreements of this
lease shall not be cqnstrued as a waiver.of the right to insist
upon striét performance of such covenants and égreements in the
future, nor .shall it be éonétrued as a waiver of the right to
insist upon strxict performance of any other covenants or agree-
ments of the Lessee.

9. Renewal Option. The Lessee shall have and is hereby

granted an option to renew this lease for an extended term bf
tén (10) years,-by written notice of renewal to the Lessor at
least-one hundred and eighty (180) days prior to the termination
of the initial term hereof. Such extended term shall.bé subject
to-the same terms, conditions and covenants as are contained

herein.

10. Rights Upon_Termination. Upon the termination of
this lease, or in the event that there be an extended term hereof
at the terminétion of such extended term, all improvements then
existing and affixed to the leased premises and easement shall
become thé property of the Lessor, free and clear of any interest
of the Lessee, and Lessee shall promptly relinquish possession
of the leased premises and use of the easement, leaving all

imprdvements affixed thereto.
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11. Eminent Domain.

(a) Notice of Proceedings. Upon the commencement

of a proceeding to condemn or take by eminent domain the whole
ot any part of the premises or easement or any building orv
improvement situated wholly or partly on either,lor to condemn
or take any right of entry or access. to or froﬁ the premises or
-easement,.or any other right, interest,_tenement,'hereditament
or appurtenance in any way belohging or appertaining thereto
(hereinafter called “the proceeding"),.or upon the commencement
of negotiations in anticipation of the proceeding, the Lessee
shall promptly notify Lessor, and the Lessor shall promptly
notify Lessee, such written notices to contain a general descrip-
tion of the proceeding or negotiation and a description of the
property or rights to property sought to be taken. The Lessor -
and Lessee may each appear in the proceeding or take parf in
negotiations as thg case may be and therein contest the taking
of the premises or the easement or prosecute any claim for taking
of the premises or easement, but the award or payment attributable
to the interest of the Lessor or Lessee in either the premises or
the easement shall Be subject to the terms of this lease. Through-
out this Section 11 reference to the premises and the easement
shall include and refer to the improvements thereon and the under-
lying land and any access or other rights or interests therein.

(b} Entire Taking. 1If the entire premises and

easement are condemned or taken by the proceeding or conveyed
in anticipation thereof; this lease shall be terminated effective
on the date title is vested in the public or other authority
5ringing or threatening the proceeding and all obligations of

the parties under this lease except those previously accrued
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shall be at an end. The one or more awards, payments or compen- .

sations for the rights and estates of Lessor and éf iessee in
the premises when received shall be divided and apportioned
between them, to the extent that such apportionment shall not
be made in the proceeding, on the basis of the then value of
their respective interests in the premises and easement and
improvements_thereon as of the date of termination heretofore
specified. The Lessee shall have no entitlement to any éwards,

payments or compensations made to Lessor.

(c) “partial Taking. If a portion only of the
'éremises or easement is condemned or taken by the éroceeding,
being "a partial taking,; then this leasé shall thereby be
terminated only as to the portion of the premises or easement
taken, provided the Lessee still wishes to use the remainder of
the premises, easement andvimprovemenﬁs thereon for the purpbses
aﬁd in the manner authorized herein and notifies the Lessor in
wri£ing of its intention to do so within ninety (90) days after
titlé vests in the condemnor as a result of the partial taking.
In the absence of such written notice this lease will terminate
at the expiration of that ninety (90) day period. The awards,

" payments or compensations received in connection with any partial
taking shall be divided and appéftioned in the manner herein
prescribe& with respéct to an entire taking. Reconstruction or
rebuilding undertaken by Lessee in its discretion following a
partial taking shall be only for the purposes authorized herein
and shall be promptly accomplished subject to all the terms and
conditions of this lease including those relating_to the original
construction of the pool and installation pf the drainage and

utility services.

%
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'12. Notices. Whenever notices are given or communicated

with respect to this lease, they shall be sent by registered mailif
addressed to the parties at the following addresses, unless é
different address shall have been designated in writing:

Iessee ~ Division of Parks
King County
King County Courthouse
Seattle, Washington 98104

Lessor - Superintendent
Highline School District No. 401
15675 Ambaum Boulevard S.W.
Seattle, Washington 98166

13. SuccesSsors gnd Assigns. This lease shall inure to
the benefit of and be -binding upon the successors and assigns of
the parties.

IN WITNESS WHEREOF, the pérties have subscribed their

names as of the day and year first above written.

KING COUNTY, WASH

2

n D. Sgéllman
ounty ExXecutive

By

HIGHLINE SCHOOL DISTRICT NO. 401,
KING COUNTY, WASHINGTQ

'y

By g8 PN Tl
. Gegrge H. Meyer ;7 ‘
7 president of its

Board of Directors

By ey et
Robert 'I. Sealey
Secretary of .ife

Board of Directors

APPROVED as to form,
L. T , 1974

P . - .
;b ! T i

N R
- J. Richard Quirk
" Deputy prosecuting Attorney

-




cXHIBIT C TO ATTACHMENT A

THIS ASSIGNMENT AGREEMENT ("Agreement") is entered into as of the 1st
day of January2004, by and between KING COUNTY, a political subdivision of the State
of Washington (the "County"), MOUNT RAINIER POOL OWNERS, a coalition of the
CITIES OF DESMOINES and NORMANDY PARK, both Washington municipal .
corporations (“Pool Owners”), and HIGHLINE SCHOOL DISTRICT NO. 401, a
Washington municipal corporation (the “District”) (collectively referred to herein as the
“Parties”).

ASSIGNMENT AGREEMENT

WHEREAS, the County has leased certain real propei‘ty from the District pursuant
to the Lease Agreement dated March 6, 1974 (“Lease”), which is attached and incorporated
herein as Exhibit A;

WHEREAS, the County has constructed a facility known as the Mount Rainier
Pool (“Pool”) on the property leased from the District pursuant to the Lease;

WHEREAS, the County and the Pool Owners have reached an agreement for
transfer of ownership of the Pool from the County to the Pool Owners under that certain
Pool Transfer Agreement entered into on or about the date hereof and dated "as of
January 1,, 2004 (“Pool Transfer Agreement”) ;

WHEREAS, the Lease should accordingly be assigned to the Pool Owners, and the
District approves of such assignment, on the terms and conditions of this Agreement;

NOW THEREFORE, in consideration of the mutual promises made in this
Agreement and other good and valuable consideration, receipt of which is hereby
acknowledged, the Parties agree as follows:

AGREEMENT

1. Assignment.
The County hereby assigns, transfers and conveys to the City of DesMoines and the

City of Normandy Park, as co-owners and operating as the Mount Rainier Pool
Owners coalition, all of the County's right, title, and interest in and to the Lease.

2. Assuinption. :
The Pool Owners hereby accept and assume all of the County's right, title and

interest in and to the Lease and assume all obligations of any kind or nature under
the Lease that arise after the date of this Agreement. The Pool Owners agree for
themselves and their respective successors and assigns, to defend, indemnify, and

[lease assignment - exhibit C] -1-
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hold harmless the County, its appointed and elected officials and employees, from
and against any and all claims, liability, damages, demands, suits, judgments, costs,
including attorney fees and costs of defense (collectively, “Claims”), to the extent
such Claims are caused by or arise out of the Pool Owners’ breach or violation of
the terms of the Lease or this Agreement. The foregoing notwithstanding, the Pool
Owners shall have no obligation to defend, indemnify, or-hold harmless the
County, or any of its elected officials or employees, for any Claims relating to
termination of the Lease after the mothballing or closure of the Pool as permitted
under the terms of the Pool Transfer Agreement. '

3. Cessation of Pool Owners’ Operation of Pool.

3.1  The Pool Owners shall be entitled to close or cease operations of the
Pool in the event that it becomes economically imprudent for the Pool Owners to
continue to own, maintain and operate the swimming facility located on the
premises and the Pool Owners have made all reasonable efforts to keep the Pool
open and have complied with all obligations and conditions as set forth in the Pool
Transfer Agreement. For purposes of this section, continued operation shall be
deemed economically imprudent if the Pool Owners have complied with all
obligations and conditions in the Pool Transfer Agreement for certification that the
operations of the Pool are not economically viable (including, but not limited to,
the requirements in Section 6.1 thereof) and are unable to adequately cover all costs
of operating the swimming facility (including, but not limited to, reasonable
allowances for overhead costs, reserves for repairs and capital improvements, and
costs of insurance) with funds from operating revenues generated by the pool '
facility, funds from cities (and/or any other governmental or public support source
(other than King County), and any grants or donations from foundation or corporate
donor resources that may be available to the Pool Owners for support of the facility.

3.2 Ifthe Pool Owners intend to close or cease operating the Pool and
convey the Pool back to the County, they shall provide the County and the District
with written notice of such decision no less than ninety (90) days before the
proposed date of reconveyance, and during such ninety (90) day period the Pool
Owners, County and the District shall work together diligently and in good faith to
seek to find another entity to assume ownership and/or operation of the Pool in an
effort to prevent the Pool from being conveyed back to the County. Following
compliance with all obligations and conditions of the Pool Transfer Agreement for
transfer of the Pool, the Pool Owners shall convey the Pool free and clear of all
liens and encumbrances and in good condition to the County (or to such other entity
approved by the District) at the end of the ninety (90) day notice period. If no such
other entity is so approved by the District, the Pool Owners shall convey the Pool to

[lease assignment - exhibit C}] -2-
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the County in a state ready to be mothballed and shall take all actions necessary to
maintain the Pool in such condition until said conveyance.

3.3  Upon conveyance of the Pool to the County pursuant to Section 3.2,
the Lease shall terminate and the County shall have no obligation to operate the
Pool or make the Pool available to or for the use of the District or others, and shall
mothball the Pool in accordance with industry and County standards for a period of
six (6) months (“Mothballing Period”). During the Mothballing Period, the County
shall continue to secure and maintain the Pool building and associated property and
shall carry insurance substantially similar to the insurance currently in place and
carried by the County as of the date of this Agreement and consistent with the
requirements of the Lease (whether or not the Lease is then in effect), provided,

" however, that the County may elect to self insure against tort liability arising from
the Pool. During the Mothballing Period, the Parties will work together diligently
and in good faith to seek to find another third party willing to assume ownership
and operation of the Pool.

3.4  Upon the expiration of the Mothballing Period, the Pool’s useful life
as contemplated by King County Resolution 34571 shall expire. Following the
Mothballing Period, the County may permanently close the Pool but shall continue
to secure and maintain the Pool building and associated property and shall carry

“insurance substantially similar to the insurance currently in place and carried by the
County as of the date of this Agreement and consistent with the requirements of the
Lease (whether or not the Lease is then in effect), provided, however, that the
County may elect to self insure against tort liability arising from the Pool.

3.5  Atany time after a conveyance of the Pool to the County pursuant to
Section 3.2 and prior to March 6, 2009, or at any time after a conveyance of the
Pool to the District pursuant to Section 7.1 of the Pool Transfer Agreement and
prior to March 6, 2009, the District may by written notice direct the County to
demolish the Pool at the County’s sole cost and expense. The County shall
complete such demolition in a reasonable time, not to exceed one year, following
its receipt of the written notice (even if such demolition extends beyond March 6,
2009). As used herein, “demolition” shall include, but not be limited to, the
following: demolish the pool building and associated improvements; import fill at '
pool and foundation; remove sidewalks, underground utilities and asbestos (if any);
remove all debris; grade and seed site; construction contract costs, including
contractor’s fees, construction management fees and general conditions; obtain all
necessary permits; design and engineering; and payment of sales taxes and
inspection costs.

3.6 Alltitle and ownership to the Pool shall automatically transfer and revert to the
District as of March 6, 2009 or upon such earlier date as the Pool is either closed by the

[lease assignment - exhibit C] -3-
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Pool Owners in accordance with Section 7.1 of the Pool Transfer Agreement or the Pool is
demolished under Section 3.5 hereof. Upon such transfer to the District, the County shall
have no further obligations or responsibilities under this Agreement or the Lease or
regarding the Pool (except for the completion of demolition, if so directed by the District
under Section 3.5). In such event, the County agrees that the District shall have no
obligation to operate the Pool and no obligation to comply with any of the operating
restrictions or deed covenants set forth in the Pool Transfer Agreement and any previous
documents of record (and the deed to the District shall provide for the termination and
release of all such restrictions and deed covenants), nor shall the District have any
obligations whatsoever to operate or maintain the Pool or its related facilities and building.
It is expressly understood and agreed that the District considers the ability to demolish the
Pool or otherwise convert the Pool facility and the underlying property to another use to be
a material consideration for its decision to agree to this Agreement, as well as to the release
provided to the County in Section 4 of this Agreement. -

4. Acceptance.

The District hereby approves and accepts the assignment of the Lease from the
County to the Pool Owners pursuant to the terms contained in this Agreement and
releases the County from all obligations under the Lease, provided, however, this
release shall not constitute a release from liability as to any breach of the Lease by
the County that occurred prior to the date of this Agreement or as to any breach of
this Agreement by the County, nor shall it constitute a release as to any third party
claim related to the County having agreed to an assignment of the Lease or having
- entered into the Pool Transfer Agreement with the Pool Owners.

5. No Other Amendments.

Except as modified or amended by this Agreement, all of the terms and conditions
of the Lease remain unchanged.

6. General Provisions.

This Agreement contains all of the agreements of the Parties with respect to any
matter covered or mentioned in this Agreement. No provision of this Agreement
may be amended or modified except by written agreement signed by the Parties.
This Agreement shall be binding upon and inure to the benefit of the Parties'
successors in interest, heirs and assigns. Any provision of this Agreement that is
declared invalid or illegal shall in no way affect or invalidate any other provision.
In the event any of the Parties defaults on the performance of any terms of this
Agreement or any Party places the enforcement of this Agreement in the hands of
an attorney, or files a lawsuit, each Party shall pay all its own attorneys' fees, costs
and -expenses. This Agreement shall be governed by the laws of the State of

flease assignment - exhibit C} -4-
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Washington. The venue for any dispute related to this Agreement shall be King
County, Washington. Failure of any Party to declare any breach or default
immediately upon the occurrence thereof, or delay in taking any action in
connection with, shall not waive such breach or default. Time is of the essence of
this Agreement and each and all of its provisions in which performance is a factor.

7. Pool Use Agreement.

The Parties acknowledge and agree that the County has in the past allowed the
District to use the Pool under the terms-of a use agreement, and the Pool Owners
will continue to do so under the terms of the most recent Pool Use Agreement
entered into between the County and the District on June 1, 2003 (the “Pool Use
Agreement”). Prior to the expiration of the Pool Use Agreement, the Pool Owners
agree to engage in good faith negotiations to facilitate the District’s continued use
of the Pool during the term of the Lease, as contemplated by Section 2 of the Lease.

8. Notices.

All notices or communications by one of the parties hereto to the other shall be
addressed, respectively, as follows:

If to the County: King County
Shelley Marelli, Acting Manager
King County Parks and Recreation Division
King Street Center, 7" Floor
201 S. Jackson Street
Seattle, WA 98104

If to the District: Dr. Joseph McGeehan
Superintendent
Highline School District No. 401
15675 Ambaum Blvd. S.W.
P.O. Box 66100
Seattle, WA 98166

If to the City of Des Moines: Patrice Thorell
Director of Parks & Recreation
21630 11™ Avenue South
Des Moines, WA
98198_

[lease assignment - exhibit C] : -5-
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If to the City of Normandy Park: City Manager
801 SW 174™ St.
Normandy Park, WA
98166

Any party may change its address for notice as set forth above by giving written
notice of a different address (or addresses) to each of the other parties in the manner
specified in this Section 8. Except as otherwise expressly provided, any notice
shall be deemed to have been given (a) three (3) business days after the mailing
thereof when mailed by registered or certified mail (return receipt requested),
(b) the next business day after delivery to any overnight courier service offering
proof of receipt, (c) upon receipt if sent by facsimile (with copy by registered or
“certified mail, return receipt requested), or (d) upon receipt if by hand delivery.

The Pool Owners agree that a copy of any notice or other communication sent to
the County pursuant to this Agreement or the Pool Transfer Agreement shall be
sent simultaneously to the District. :

9. Joint and Several Liability.

The City of Des Moines and the City of Normandy Park shall be jointly and
severally liable for the obligations of the Pool Owners under this Agreement.

10.  Counterparts.

This Agreement may be executed in any number of counterparts, which
counterparts shall collectively constitute the entire Agreement.

EXECUTED and APPROVED by the Parties in identical counterparts of this Agreement,
each of which shall be deemed an original hereof, on the dates set forth below.
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APPROVED AS TO FORM this
day of

By

, 2003.

Richard S. Brown
- Assistant City Attorney of Des Moines

APPROVED AS TO FORM this
day of

By

, 2003.

Susan Sampson
City Attorney of Normandy Park

[lease assignment - exhibit C}
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DATED this day of _

2

2003.

CITY OF DESMOINES

By

Tony Piasecki

Its City Manager

At the direction of the Des Moines City
Council by motion regularly passed at an
open public meeting on ,
2003.

DATED this day of

2003.

CITY OF NORMANDY PARK

By

Merlin MacReynold

Its City Manager

At the direction of the Normandy Park
Council by motion regularly passed at an
open public meeting on ,
2003.

+



APPROVED AS TO FORM this
day of

By

, 2003.

William L. Green
“Attorney for Highline School District

APPROVED AS TO FORM this
day of

By

, 2003.

Name:

14809

DATED this day of ',
2003.

HIGHLINE SCHOOL DISTRICT NO. 401

By

Dr. Joseph McGeehan -

Its Superintendent

At the direction of the Highline School
Board by resolution regularly passed at an
open public meeting on ,
2003.

DATED this day of R
2003.

KING COUNTY

By

. Name:

King County Prosecuting Attorney

[lease assignment - exhibit C]
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STATE OF WASHINGTON )
) ss.
COUNTY OF )

On this day of , 2003, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn,
personally appeared Tony Piasecki, to me known to be the person who signed as City
Manager of the CITY OF DESMOINES, the municipal corporation that executed the
within and foregoing instrument, and acknowledged said instrument to be the free and
voluntary act and deed of said municipal corporation for the uses and purposes therein
mentioned, and on oath stated that he was duly elected, qualified and acting as said officer
of the municipal corporation, that he was authorized to execute said instrument and that the
seal affixed, if any, is the corporate seal of said municipal corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day
and year first above written.

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at
My appointment expires:
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STATE OF WASHINGTON )
) ss.
COUNTY OF )

On this day of , 2003, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn,
personally appeared Merlin MacReynold, to me known to be the person who signed as City
Manager of the CITY OF NORMANDY PARK, the municipal corporation that executed
the within and foregoing instrument, and acknowledged said instrument to be the free and
voluntary act and deed of said municipal corporation for the uses and purposes therein
mentioned, and on oath stated that he was duly elected, qualified and acting as said officer
of the municipal corporation, that he was authorized to execute said instrument and that the
seal affixed, if any, is the corporate seal of said municipal corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day
and year first above written.

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at
My appointment expires:
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STATE OF WASHINGTON )
) ss.
COUNTY OF )

On this day of , 2003, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn,
personally appeared Dr. Joseph McGeehan, to me known to be the person who signed as
Superintendent of HIGHLINE SCHOOL DISTRICT NO. 401, the municipal corporation
that executed the within and foregoing instrument, and acknowledged said instrument to be
the free and voluntary act and deed of said municipal corporation for the uses and purposes
therein . mentioned, and on oath stated that he was duly elected, qualified and acting as said
officer of the municipal corporation, that he was authorized to execute said instrument and
that the seal affixed, if any, is the corporate seal of said municipal corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal thé day
and year first above written. '

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at
My appointment expires:
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STATE OF WASHINGTON )

. ) ss.
COUNTY OF )

'On this day of , 2003, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn,
personally appeared , to me known to be the person
who signed as ~ of KING COUNTY, the municipal

corporation that executed the within and foregoing instrument, and acknowledged said
instrument to be the free and voluntary act and deed of said municipal corporation for the
uses and purposes therein mentioned, and on oath stated that was duly elected,
qualified and acting as said officer of the municipal corporation, that was
authorized to execute said instrument and that the seal affixed, if any, is the corporate seal
of said municipal corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day
and year first above written.

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at
My appointment expires:
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EX.4BIT D OF ATTACHMENT A

Legal Description of Mt. Rainier Pool Property 1 4 8 0 9

That portion of the Northwest ¥4 of Section 16, Township 22 North, Range 4 East,
W.M.,, described as follows:

Beginning at the Northwest corner of Lot 1, Block 6, Thunderbird Estates ,
Division No. 3, as recorded in Volume 57 of Plats on pages 37 and 38, Records of King
County, Washington; then North 1° 11°48” East along the East margin of 19™ Avenue
South 292.68 feet; then South 88° 03’ 32” East parallel with the North line of said Block
6, 315.35 feet to the point of beginning;

TOGETHER WITH an easement consisting of a strip of land ten (10) feet
in width for drainage and utilities, hereinafter called the easement, over, under and across
the following described tract of land, also situated in King County, State of Washington:

BEGINNING at the Northwest comer of Lot 1, Block 6, Thunderbird Estates
Division No. 3, as recorded in Volume 57 of Plats on pages 37 and 38, Records of King
County, Washington; then South 88° 03’ 32” East 16.02 feet; thence South 1°15°14” West
parallel with the East line of said Lot 3 to the Northerly margin of South 229" Street;
then Westerly along said margin to the Southeast corner of said Lot 3; then North
1°11714’ East 110.71 feet to the point of beginning.



EA.dBIT E OF ATTACHMENT A

Inventory of Equipment and Supplies 1 4 80 g

Inventory will be prepared and inserted followiﬁg King County Council action, but prior to
execution of this Agreement.
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ASSIGNMENT AGREEMENT ‘1 4 80 9

THIS ASSIGNMENT AGREEMENT ("Agreement") is entered into as of the 1st
day of January2004, by and between KING COUNTY, a political subdivision of the State
of Washington (the "County™), MOUNT RAINIER POOL OWNERS, a coalition of the
CITIES OF DESMOINES and NORMANDY PARK, both Washington municipal
corporations (“Pool Owners”), and HIGHLINE SCHOOL DISTRICT NO. 401, a
Washington municipal corporation (the “District”) (collectively referred to herein as the
“Parties™).

WHEREAS, the County has leased certain real property from the District pursuant
to the Lease Agreement dated March 6, 1974 (“Lease”), which is attached and incorporated
herein as Exhibit A;

WHEREAS, the County has constructed a facility known as the Mount Rainier
Pool (“Pool”) on the property leased from the District pursuant to the Lease;

WHEREAS, the County and the Pool Owners have reached an agreement for
transfer of ownership of the Pool from the County to the Pool Owners under that certain
Pool Transfer Agreement entered into on or about the date hereof and dated as of
January 1,, 2004 (“Pool Transfer Agreement”) ;

WHEREAS, the Lease should accordingly be assigned to the Pool Owners, and the
District approves of such assignment, on the terms and conditions of this Agreement;

NOW THEREFORE, in consideration of the mutual promises made in this
Agreement and other good and valuable consideration, receipt of which is hereby
acknowledged the Parties agree as follows:

AGREEMENT

1. Assignment.
The County hereby assigns, transfers and conveys to the City of DesMoines and the

City of Normandy Park, as co-owners and operating as the Mount Rainier Pool
Owners coalition, all of the County's right, title, and interest in and to the Lease.

2. Assumption.

The Pool Owners hereby accept and assume all of the County's right, title and
interest in and to the Lease and assume all obligations of any kind or nature under
the Lease that arise after the date of this Agreement. The Pool Owners agree for
themselves and their respective successors and assigns, to defend, indemnify, and
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hold harmless the County, its appointed and elected officials and employees, from
and against any and all claims, liability, damages, demands, suits, judgments, costs,
including attorney fees and costs of defense (collectively, “Claims™), to the extent
such Claims are caused by or arise out of the Pool Owners’ breach or violation of

 the terms of the Lease or this Agreement. The foregoing notwithstanding, the Pool
Owners shall have no obligation to defend, indemnify, or hold harmless the
County, or any of its elected officials or employees, for any Claims relating to
termination of the Lease after the mothballing or closure of the Pool as permitted
under the terms of the Pool Transfer Agreement. '

3. Cessation of Pool Owners’ Operation of Pool.

3.1 The Pool Owners shall be entitled to close or cease operations of the
Pool in the event that it becomes economically imprudent for the Pool Owners to
continue to own, maintain and operate the swimming facility located on the
premises and the Pool Owners have made all reasonable efforts to keep the Pool
open and have complied with all obligations and conditions as set forth in the Pool
Transfer Agreement. For purposes of this section, continued operation shall be
deemed economically imprudent if the Pool Owners have complied with all
obligations and conditions in the Pool Transfer Agreement for certification that the
operations of the Pool are not economically viable (including, but not limited to,
the requirements in Section 6.1 thereof) and are unable to adequately cover all costs
of operating the swimming facility (including, but not limited to, reasonable
allowances for overhead costs, reserves for repairs and capital improvements, and
costs of insurance) with funds from operating revenues generated by the pool
facility, funds from cities (and/or any other governmental or public support source
(other than King County), and any grants or donations from foundation or corporate
donor resources that may be available to the Pool Owners for support of the facility.

3.2 Ifthe Pool Owners intend to close or cease operating the Pool and
convey the Pool back to the County, they shall provide the County and the District
with written notice of such decision no less than ninety (90) days before the
proposed date of reconveyance, and during such ninety (90) day period the Pool
Owners, County and the District shall work together diligently and in good faith to
seek to find another entity to assume ownership and/or operation of the Pool in an
effort to prevent the Pool from being conveyed back to the County. Following
compliance with all obligations and conditions of the Pool Transfer Agreement for
transfer of the Pool, the Pool Owners shall convey the Pool free and clear of all
liens and encumbrances and in good condition to the County (or to such other entity
approved by the District) at the end of the ninety (90) day notice period. If no such
other entity is so approved by the District, the Pool Owners shall convey the Pool to
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the County in a state ready to be mothballed and shall take all actions necessary to
maintain the Pool in such condition until said conveyance.

3.3 Upon conveyance of the Pool to the County pursuant to Section 3.2,
the Lease shall terminate and the County shall have no obligation to operate the
Pool or make the Pool available to or for the use of the District or others, and shall
mothball the Pool in accordance with industry and County standards for a period of
six (6) months (“Mothballing Period”). During the Mothballing Period, the County
shall continue to secure and maintain the Pool building and associated property and
shall carry insurance substantially similar to the insurance currently in place and
carried by the County as of the date of this Agreement and consistent with the
requirements of the Lease (whether or not the Lease is then in effect), provided,
however, that the County may elect to self insure against tort liability arising from
the Pool. During the Mothballing Period, the Parties will work together diligently
and in good faith to seek to find another third party willing to assume ownership
and operation of the Pool.

3.4  Upon the expiration of the Mothballing Period, the Pool’s useful life
as contemplated by King County Resolution 34571 shall expire. Following the
Mothballing Period, the County may permanently close the Pool but shall continue
to secure and maintain the Pool building and associated property and shall carry

insurance substantially similar to the insurance currently in place and carried by the

County as of the date of this Agreement and consistent with the requirements of the
Lease (whether or not the Lease is then in effect), provided, however, that the
County may elect to self insure against tort liability arising from the Pool.

3.5  Atany time after a conveyance of the Pool to the County pursuant to
Section 3.2 and prior to March 6, 2009, or at any time after a conveyance of the
Pool to the District pursuant to Section 7.1 of the Pool Transfer Agreement and
prior to March 6, 2009, the District may by written notice direct the County to
demolish the Pool at the County’s sole cost and expense. The County shall
complete such demolition in a reasonable time, not to exceed one year, following
its receipt of the written notice (even if such demolition extends beyond March 6,
2009). As used herein, “demolition” shall include, but not be limited to, the
following: demolish the pool building and associated improvements; import fill at -
pool and foundation; remove sidewalks, underground utilities and asbestos (if any);
remove all debris; grade and seed site; construction contract costs, including
contractor’s fees, construction management fees and general conditions; obtain all
necessary permits; design and engineering; and payment of sales taxes and
inspection costs.

All title and ownership to the Pool shall automatically transfer and revert to the

District as of March 6, 2009 or upon such earlier date as the Pool is either closed by the
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Pool Owners in accordance with Section 7.1 of the Pool Transfer Agreement or the Pool is
demolished under Section 3.5 hereof. Upon such transfer to the District, the County shall
have no further obligations or responsibilities under this Agreement or the Lease or
regarding the Pool (except for the completion of demolition, if so directed by the District
under Section 3.5). In such event, the County agrees that the District shall have no
obligation to operate the Pool and no obligation to comply with any of the operating
restrictions or deed covenants set forth in the Pool Transfer Agreement and any previous
documents of record (and the deed to the District shall provide for the termination and
release of all such restrictions and deed covenants), nor shall the District have any
obligations whatsoever to operate or maintain the Pool or its related facilities and building.
It is expressly understood and agreed that the District considers the ability to demolish the
Pool or otherwise convert the Pool facility and the underlying property to another use to be
a material consideration for its decision to agree to this Agreement, as well as to the release
provided to the County in Section 4 of this Agreement.

4. Acceptance.

The District hereby approves and accepts the assignment of the Lease from the
County to the Pool Owners pursuant to the terms contained in this Agreement and
releases the County from all obligations under the Lease, provided, however, this
release shall not constitute a release from liability as to any breach of the Lease by
the County that occurred prior to the date of this Agreement or as to any breach of
this Agreement by the County, nor shall it constitute a release as to any third party
claim related to the County having agreed to an assignment of the Lease or having
entered into the Pool Transfer Agreement with the Pool Owners.

5. No Other Amendments.

Except as modified or amended by this Agreement, all of the terms and conditions
of the Lease remain unchanged.

6. General Provisions.

This Agreement contains all of the agreements of the Parties with respect to any
matter covered or mentioned in this Agreement. No provision of this Agreement
may be amended or modified except by written agreement signed by the Parties.
This Agreement shall be binding upon and inure to the benefit of the Parties'
successors in interest, heirs and assigns. Any provision of this Agreement that is
declared invalid or illegal shall in no way affect or invalidate any other provision.
In the event any of the Parties defaults on the performance of any terms of this
Agreement or any Party places the enforcement of this Agreement in the hands of
an attorney, or files a lawsuit, each Party shall pay all its own attorneys' fees, costs
and expenses. This Agreement shall be governed by the laws of the State of
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Washington. The venue for any dispute related to this Agreement shall be King
County, Washington. Failure of any Party to declare any breach or default
immediately upon the occurrence thereof, or delay in taking any action in
connection with, shall not waive such breach or default. Time 1s of the essence of
this Agreement and each and all of its provisions in which performance is a factor.

7. Pool Use Agreement.

The Parties acknowledge and agree that the County has in the past allowed the
District to use the Pool under the terms of a use agreement, and the Pool Owners
will continue to do so under the terms of the most recent Pool Use Agreement
entered into between the County and the District on June 1, 2003 (the “Pool Use
Agreement”). Prior to the expiration of the Pool Use Agreement, the Pool Owners
agree to engage in good faith negotiations to facilitate the District’s continued use
of the Pool during the term of the Lease, as contemplated by Section 2 of the Lease.

8. Notices.

All notices or communications by one of the parties hereto to the other shall be
addressed, respectively, as follows:

If to the County: King County
Shelley Marelli, Acting Manager
King County Parks and Recreation Division
King Street Center, 7" Floor
201 S. Jackson Street
Seattle, WA 98104

If to the District: Dr. Joseph McGeehan
Superintendent
Highline School District No. 401
15675 Ambaum Blvd. S'W.
P.O. Box 66100
Seattle, WA 98166

If to the City of Des Moines: Patrice Thorell
Director of Parks & Recreation
21630 11" Avenue South
Des Moines, WA
98198
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If to the City of Normandy Park: City Manager
801 SW 174" St.
Normandy Park, WA
98166

Any party may change its address for notice as set forth above by giving written
notice of a different address (or addresses) to each of the other parties in the manner
specified in this Section 8. Except as otherwise expressly provided, any notice
shall be deemed to have been given (a) three (3) business days after the mailing
thereof when mailed by registered or certified mail (return receipt requested),
(b) the next business day after delivery to any overnight courier service offering
proof of receipt, (c) upon receipt if sent by facsimile (with copy by registered or
certified mail, return receipt requested), or (d) upon receipt if by hand delivery.

| The Pool Owners agree that a copy of any notice or other communication sent to
the County pursuant to this Agreement or the Pool Transfer Agreement shall be
sent simultaneously to the District.

9. Joint and Several Liability.

The City of Des Moines and the City of Normandy Park shall be jointly and
severally liable for the obligations of the Pool Owners under this Agreement.

‘ 10. Counterparts.

| This Agreement may be executed in any number of counterparts, which
counterparts shall collectively constitute the entire Agreement.

EXECUTED and APPROVED by the Parties in identical counterparts of this Agreement,
each of which shall be deemed an original hereof, on the dates set forth below.
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APPROVED AS TO FORM this DATED this day of ,
day of , 2003. 2003.
CITY OF DESMOINES
By By
Richard S. Brown Tony Piasecki
Assistant City Attorney of Des Moines Its City Manager

At the direction of the Des Moines City
Council by motion regularly passed at an
open public meeting on ,

2003. :
APPROVED AS TO FORM this DATED this day of ,
day of , 2003. 2003.
CITY OF NORMANDY PARK
By By
Susan Sampson Merlin MacReynold
Its City Manager

City Attorney of Normandy Park

[lease assignment - exhibit C]
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APPROVED AS TO FORM this DATED this day of ,
~day of , 2003. 2003.
HIGHLINE SCHOOL DISTRICT NO. 401
By . By

William L. Gree
Attorney for Highline School District

APPROVED AS TO FORM this

day of , 2003.

By

Dr. Joseph McGeehan

Its Superintendent

At the direction of the Highline School
Board by resolution regularly passed at an
open public meeting on ,

- 2003.

DATED this day of ,
2003.

KING COUNTY

By

Name:

King County Prosecuting Attorney
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STATE OF WASHINGTON )
) ss.
COUNTY OF )

On this day of , , 2003, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn,
personally appeared Tony Piasecki, to me known to be the person who signed as City
Manager of the CITY OF DESMOINES, the municipal corporation that executed the
within and foregoing instrument, and acknowledged said instrument to be the free and
voluntary act and deed of said municipal corporation for the uses and purposes therein
mentioned, and on oath stated that he was duly elected, qualified and acting as said officer
of the municipal corporation, that he was authorized to execute said instrument and that the
seal affixed, if any, is the corporate seal of said municipal corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day
and year first above written.

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at
My appointment expires:
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STATE OF WASHINGTON )

) ss.
COUNTY OF )

On this day of , 2003, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn,
personally appeared Merlin MacReynold, to me known to be the person who signed as City
Manager of the CITY OF NORMANDY PARK, the municipal corporation that executed
the within and foregoing instrument, and acknowledged said instrument to be the free and
voluntary act and deed of said municipal corporation for the uses and purposes therein
mentioned, and on oath stated that he was duly elected, qualified and acting as said officer
of the municipal corporation, that he was authorized to execute said instrument and that the
seal affixed, if any, is the corporate seal of said municipal corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day
and year first above written.

(Signature of Notary)

(Print or sfamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at

My appointment expires:
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STATE OF WASHINGTON )
) ss.
COUNTY OF ' )

On this day of , 2003, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn,
personally appeared Dr. Joseph McGeehan, to me known to be the person who signed as
Superintendent of HIGHLINE SCHOOL DISTRICT NO. 401, the municipal corporation
that executed the within and foregoing instrument, and acknowledged said instrument to be
the free and voluntary act and deed of said municipal corporation for the uses and purposes
therein mentioned, and on oath stated that he was duly elected, qualified and acting as said
officer of the municipal corporation, that he was authorized to execute said instrument and
that the seal affixed, if any, is the corporate seal of said municipal corporation.

. IN WITNESS WHEREOF I have hereunto set my hand and official seal the day
and year first above written.

(Signature of Notary)

* (Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at
My appointment expires:
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STATE OF WASHINGTON )

) ss.
COUNTY OF )

On this day of ' , 2003, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn,
personally appeared , to me known to be the person
who signed as of KING COUNTY, the municipal

corporation that executed the within and foregoing instrument, and acknowledged said
instrument to be the free and voluntary act and deed of said municipal corporation for the -
uses and purposes therein mentioned, and on oath stated that was duly elected,
qualified and acting as said officer of the municipal corporation, that was
authorized to execute said instrument and that the seal affixed, if any, is the corporate seal
of said municipal corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day
and year first above written.

(Signature of Notary)

(Print or stamp name of Notary)

NOTARY PUBLIC in and for the State
of Washington, residing at

My appointment expires:
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