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STAFF REPORT NO. 053-13 
 
TO:  Mayor and City Council    DATE:   5/20/2013  
FROM: Eric Holmes, City Manager      6/03/2013 
 
 
Subject: Ordinance Approving an Amended and Restated Payment Agreement between the City 
of Vancouver and the Downtown Redevelopment Authority (DRA) for the Vancouver 
Hotel/Convention Center Refunding Bonds. 
 
Objective:  To approve an ordinance which amends the Payment Agreement between the City 
and the DRA originally approved in December 2003.  The Amended and Restated Payment 
Agreement includes provisions to continue the City’s existing payment agreement and 
contingent obligation for a potential refinancing of the 2003 Vancouver DRA Revenue Bond 
issue, which refinancing is currently planned for June or July 2013.  The refinancing will consist 
of two series of bonds:  Project Revenue Bonds and Tax Revenue Bonds.  The Project Revenue 
Bonds will be payable from revenues of the Hotel and Convention Center, and will be back-
stopped by the City.  The Tax Revenue Bonds will be payable from proceeds of the local option 
sales and use taxes previously imposed by the Vancouver Public Facilities District and the Clark 
County Public Facilities District, and of the first 2% lodging tax previously imposed by the City, 
but will not be back-stopped by the City.  Approval of the ordinance will delegate authority to 
the City Manager to sign the Amended and Restated Payment Agreement following pricing of 
the refunding bonds and determination of annual debt service on the Project Revenue Bonds. 
 
Present Situation: On December 1, 2003, the City, the DRA, and the Vancouver Public 
Facilities District (PFD) entered into an Interlocal Agreement providing for the financing, 
construction and operation of a conference center project by the DRA.  The City agreed to 
contribute proceeds of its lodging taxes (the first 2%) to the DRA to pay a portion of the costs of 
acquiring, constructing, financing, owning, and operating the Conference Center Project.  To 
further secure payment of the 2003 bonds, the City obligated itself through the Payment 
Agreement to make payments from its general fund (or other authorized funds) to the DRA up to 
certain specified maximum amounts, subject to certain contingencies, for deposit to the debt 
service accounts of the DRA. 
 
The DRA and the City have determined that it is necessary and desirable and in the best interest 
of the City and its citizens for the DRA to refinance the 2003A Downtown Redevelopment 
Authority Revenue bonds in order to realize significant debt service savings. 
 
The City PFD and County PFD Boards have both approved amended Payment Agreements 
which will allow distributions of certain sales and use tax credit revenues collected and 
distributed to the DRA under the 2003 payment agreements to be available to pay and secure the 
Tax Revenue Bonds. The DRA Board has also approved the refinancing transaction, along with 
the Amended Payment Agreements from the City and County PFDs. 
 
The City’s maximum annual contingent payment obligations under the current Payment 
Agreement of $2.65 million per year will remain the same under the Amended and Restated 
Payment Agreement. This amount will be less in the earlier years, and then slowly increase to the 
maximum of $2.65 million per year. To date, however, the City has had to contribute a combined 
total of $2.75 million towards payment of debt service on the 2003 bonds.  On an annual basis 
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this was less than $650,000 per year.  Those amounts have come from the City’s Lodging Tax 
Fund.  With the refinancing, the likelihood of the City having to contribute money to the project 
in the future is very low.   
 
There are several reserve accounts that will be drawn upon first if tax revenues and project 
revenues are not sufficient to pay debt service.  These include the Senior Renewal and 
Replacement Fund, the Contingency Fund, and the Subordinate Renewal and Replacement Fund.  
The combined total in these funds is projected to be $4.5 million by the end of this year, well in 
excess of the annual debt service requirement on the Project Revenue Bonds.  The Project 
Revenue Bonds will also be secured by excess tax revenues not needed to pay debt service on the 
Tax Revenue Bonds.  Under the refinancing, the City’s backstop for the Project Revenue Bonds 
will be drawn upon last, only if all other revenue sources and reserves are insufficient. 
 
Funding of this backstop, if it were ever to become necessary, will first come from the City’s 
lodging tax revenues (the second 2%) and then from the General Fund, if lodging tax revenues 
are not sufficient.  Staff recommends that a reserve balance be established in the Lodging Tax 
Fund equal to the City’s maximum annual contingent payment obligation. 
 
Advantage(s):  
1.  The refinancing of the Hotel/Conference Center bonds is projected to realize over 

$30 million in debt service savings over the term of the 2003 bonds, and over $14 million in 
debt service savings over the extended term of the refinancing. This will allow the freed up 
cash flow to be utilized for needed capital refurbishments of the project. 

2. The refinancing will re-establish the capital structure to create a solid foundation for the 
project’s future success. 

 
Disadvantage(s): The City will need to appropriate annually, starting in 2014, the annual 
amount of its contingent payment obligation, even though in all likelihood, the City will not have 
to transfer any money to the DRA. 
 
Budget Impact: Beginning in 2014, the City will need to appropriate in the budget, the annual 
amount stated in the Amended and Restated Payment Agreement.   
 
Prior Council Review:  Council authorized the original payment agreement December 2003.  
On March 25, 2013, and on May 13, 2013, staff discussed the potential DRA Hotel/Convention 
Center Bond refinancing with Council at two separate workshops. 
 
Action Requested:  
1. On May 20, 2013, approve ordinance on first reading, setting date of second reading and 

public hearing for June 3, 2013, and authorize the City Manager to sign the Revised and 
Restated Payment Agreement. 

2. On June 3, 2013, subject to second reading and public hearing, approve the ordinance 
authorizing the City Manager to sign the Revised and Restated Payment Agreement. 

 
 
Attachment(s):  
 Ordinance   
 Amended and Restated Payment Agreement   
 



ORDINANCE - 1 

05/20/13 
06/03/13 

 

ORDINANCE NO. ________ 

AN ORDINANCE of the City of Vancouver, Washington, authorizing the execution and 

delivery of an Amended and Restated Payment Agreement and related documents, approving a 

plan of financing, authorizing certain other actions in connection therewith; and providing for an 

effective date. 

WHEREAS, the City of Vancouver, Washington (the “City”), a Washington municipal 

corporation, has levied and imposed pursuant to Ordinance No. M-3360 , adopted by the City on 

April 20, 1998, and Chapter 67.28 of the Revised Code of Washington (“RCW”) a two percent 

(2%) local option lodging tax; and 

WHEREAS, the City is required by RCW Section 67.28.1815, to use the lodging taxes it 

collects (the “Lodging Taxes”), for the purpose of paying all or any part of the cost of tourism 

promotion, or acquisition or operation of “tourism-related facilities” within the meaning of RCW 

Section 67.28.080(7), including for the purposes of funding a multi-jurisdictional tourism-related 

facility; and 

WHEREAS, the City is authorized pursuant to RCW Section 39.34.030 to exercise 

jointly with any other public agency of this State any powers, privileges or authority capable of 

exercise by such public agencies, and to enter into agreements for such joint or cooperative 

action; and 

WHEREAS, the Downtown Redevelopment Authority, a Washington public corporation 

(the “Authority”), was created under a charter granted by the City Council of the City pursuant to 

Ordinance No. M-3302, adopted on May 19, 1997, codified in part as Chapter 2.73 of the 
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Vancouver Municipal Code, under authority of RCW Section 35.21.730(4), to, among other 

things, undertake and facilitate the redevelopment of the area surrounding Esther Short Park in 

the City; and 

WHEREAS, the Authority, the City and the Vancouver Public Facilities District (the 

“City PFD”) have previously entered into an Interlocal Agreement (the “City Interlocal 

Agreement”) pursuant to RCW Chapter 39.34 and RCW Chapter 67.28 providing for the 

financing, construction and operation of a conference center project by the Authority now 

located on property immediately south of Esther Short Park within the City (the “Conference 

Center Project”), all of which constitutes a “tourism-related facility” within the meaning of RCW 

Section 67.28.080(7), and all of which constitutes a “regional center” within the meaning of 

RCW Section 35.57.020; and 

WHEREAS, pursuant to the City Interlocal Agreement and a Trust Indenture, dated as of 

December 1, 2003, between the Authority and U.S. Bank National Association (the “Trustee”), 

the Authority authorized and issued $65,855,000 City of Vancouver, Washington Downtown 

Redevelopment Authority Conference Center Project Senior Revenue Bonds, Series 2003A (the 

“Series 2003A Bonds”) and $1,751,988.60 City of Vancouver, Washington Downtown 

Redevelopment Authority Conference Center Project Subordinate Revenue Bonds, Series 2003B 

(the “Series 2003B Bonds” and together with the Series 2003A Bonds, the “2003 Bonds”) for the 

purpose of financing, among other things, the design, acquisition and construction of the 

Conference Center Project; and 

WHEREAS, in connection with the issuance of the 2003 Bonds, the City entered into a 

Payment Agreement (the “Payment Agreement”) with the Authority pursuant to the City 

Interlocal Agreement and as authorized by Ordinance No. M-3629, adopted on October 13, 
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2003, under which the City agreed to transfer the Lodging Taxes and make certain contingent 

payments from its general fund, as described therein, to the Authority for the benefit of the 

holders from time to time of the 2003 Bonds; and 

WHEREAS, the Authority and the City have determined that it is necessary and desirable 

and in the best interests of the City and its citizens for the Authority to refinance the 2003 Bonds 

in order to realize significant debt service savings; and 

WHEREAS, the refinancing of the Series 2003A Bonds will be accomplished through the 

issuance by the Authority of two series of bonds, consisting of the City of Vancouver, 

Washington Downtown Redevelopment Authority Conference Center Project Refunding 

Revenue Bonds (City Debt Service Guaranty), Series 2013 (the “2013 Project Revenue Bonds”), 

and the City of Vancouver, Washington Downtown Redevelopment Authority Conference 

Center Project Sales and Lodging Tax Refunding Revenue Bonds, Series 2013 (the “2013 Tax 

Revenue Bonds” and together with the 2013 Project Revenue Bonds, the “2013 Bonds”); and 

WHEREAS, the Authority and the City now desire to enter into an Amended and 

Restated Payment Agreement, to be dated as of June 1, 2013 (the “Amended and Restated City 

Payment Agreement”), pursuant to which the City will agree to provide, among other things, the 

Contingent Payment Amount (as defined in the Amended and Restated City Payment 

Agreement) to further secure the payment of the 2013 Project Revenue Bonds; 

NOW, THEREFORE, BE IT ORDAINED BY THE CITY OF VANCOUVER: 

Section 1. All of the above recitals are true and correct, and the City so finds and 

determines.  The findings and determinations of the City set forth in Ordinance No. M-3629 are 

hereby reaffirmed. 
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Section 2. The form of the Amended and Restated Payment Agreement presented at 

this meeting is hereby approved.  The Mayor, the City Manager, the Chief Financial Officer and 

the Treasurer (each, an “Authorized Signatory”), each acting singly, are hereby authorized and 

directed, for and on behalf of the City, to execute and deliver the Amended and Restated 

Payment Agreement in substantially said form, with such changes therein as the Authorized 

Signatory executing the same may, with the advice of the City Attorney, require or approve 

which are consistent with the purposes of this Ordinance, such approval to be conclusively 

evidenced by the execution and delivery thereof; provided, that the Contingent Payment 

Amounts in Appendix A thereof shall not in any event exceed $2,650,000 each year. 

Section 3. This Ordinance shall constitute approval of the refinancing plan for the 

Conference Center Project as required by the City Interlocal Agreement, Ordinance No. M-3541 

of the City, and the Charter of the City PFD, as amended.  Any Authorized Signatory, each 

acting singly, is hereby authorized and directed, for and on behalf of the City, to approve such 

changes in such financing plan as he or she deems necessary or desirable and in the best interests 

of the City, in consultation with the City Attorney, which changes shall not materially add to the 

obligations of the City with respect thereto. 

Section 4. Each Authorized Signatory is hereby authorized and directed to do any 

and all things and to execute and deliver any and all documents, agreements, certificates, 

including without limitation a Continuing Disclosure Certificate and certificates regarding 

information provided by the City to the Authority for inclusion in the official statement or other 

disclosure document relating to the Bonds, and other instruments which they may deem 

necessary or advisable in order to carry out, give effect to and comply with the terms and intent 

of this Ordinance and any other documents executed and delivered pursuant to the authority 
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granted in this Ordinance.  Any such actions heretofore taken by such officers are hereby 

ratified, confirmed and approved. 

Section 5. This Ordinance shall become effective 5 days after final passage. 

Read First Time:  

PASSED BY THE FOLLOWING VOTE: 

AYES:  Councilmembers 

NAYS: Councilmembers 

ABSENT: Councilmembers 

Read Second Time:  

PASSED BY THE FOLLOWING VOTE: 

AYES:  Councilmembers 

NAYS: Councilmembers 

ABSENT: Councilmembers 

 

SIGNED THIS _______ day of ___________, 2013 

___________________________ 
Timothy D. Leavitt, Mayor 

Attest: 

_________________________________ 
R. Lloyd Tyler, City Clerk 

By: Carrie Lewellen, Deputy City Clerk 

Approved as to form: 

_________________________________ 
Ted H. Gathe, City Attorney 
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SUMMARY 

ORDINANCE NO. ________ 

AN ORDINANCE of the City of Vancouver, Washington, authorizing the execution and 

delivery of an Amended and Restated Payment Agreement and related documents, approving a 

plan of financing, authorizing certain other actions in connection therewith; and providing for an 

effective date. 

 

The full text of this ordinance will be mailed upon request. Contact Raelyn McJilton, Records 

Officer at 487-8711, or via www.cityofvancouver.us (Go to City Government and Public 

Records).  
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AMENDED AND RESTATED PAYMENT AGREEMENT 

By and Between the 

CITY OF VANCOUVER, WASHINGTON 

and the 

DOWNTOWN REDEVELOPMENT AUTHORITY 

_______________ 

Dated as of June 1, 2013 

_______________ 

 

Relating to 

 

City of Vancouver, Washington 
Downtown Redevelopment Authority 

Conference Center Project 
Refunding Revenue Bonds (City Debt Service Guaranty), Series 2013 

and 
Sales and Lodging Tax Refunding Revenue Bonds, Series 2013 
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PAYMENT AGREEMENT 

This AMENDED AND RESTATED PAYMENT AGREEMENT, dated as of June 1, 
2013 (this “Payment Agreement”), between the CITY OF VANCOUVER, WASHINGTON, a 
Washington municipal corporation (the “City”), and DOWNTOWN REDEVELOPMENT 
AUTHORITY, a Washington public authority (the “Authority”); 

W I T N E S S E T H: 

WHEREAS, the Authority was created by the City pursuant to Ordinance No. M-3302 
enacted by the City on May 19, 1997 in accordance with Sections  35.21.730 through 757 of the 
Revised Code of Washington (“RCW”); and 

WHEREAS, the City has levied and imposed pursuant to Ordinance No. M-3360 adopted 
by the City on April 20, 1998 and RCW Chapter 67.28 a two percent (2%) local option lodging 
tax; and 

WHEREAS, the City is required by RCW Section 67.28.1815 to use the lodging taxes it 
collects (the “Lodging Taxes”) for the purpose of paying all or any part of the cost of tourism 
promotion, or acquiring or operating a “tourism-related facility” within the meaning of RCW 
Section 67.28.080(7), including for the purposes of funding a multi-jurisdictional tourism-related 
facility; and  

WHEREAS, the City is authorized pursuant to RCW Section 39.34.030 to exercise 
jointly with any other public agency of this State any powers, privileges or authority capable of 
exercise by such public agencies, and to enter into agreements for such joint or cooperative 
action; and 

WHEREAS, the Authority, the City and the Vancouver Public Facilities District (the 
“City PFD”) have entered into an Interlocal Agreement, dated as of December 1, 2003 (the “City 
Interlocal Agreement”) pursuant to RCW Chapter 39.34 and RCW Chapter 67.28 providing for 
the financing, construction and operation of a conference center project by the Authority to be 
located on property immediately south of Esther Short Park within the City, including but not 
limited to approximately 29,000 initial square feet of conference room, exhibition and meeting 
space, approximately 20,000 future additional square feet of conference room, exhibition and 
meeting space, and approximately 225 rooms for overnight lodging, together with related kitchen 
facilities, restaurant facilities, parking facilities, and maintenance, storage and other facilities (the 
“Conference Center Project”), at a total initial cost of approximately sixty-eight million dollars 
($68,000,000), all of which constitutes a “tourism-related facility” within the meaning of RCW 
Section 67.28.080.(7) and a “regional center” within the meaning of RCW Section 35.57.020; 
and 

WHEREAS, pursuant to the City Interlocal Agreement, the City has agreed to contribute 
the Lodging Taxes to the Authority to pay a portion of the costs of acquiring, constructing, 
owning, remodeling, maintaining, equipping, repairing, financing and operating the Conference 
Center Project; and 
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WHEREAS, pursuant to separate payment agreements, the City PFD and the Clark 
County Public Facilities District have each agreed to contribute certain sales and use tax credit 
revenues collected pursuant to RCW Section 82.14.390 (the “Sales and Use Taxes”) to pay a 
portion of the costs of acquiring, constructing, owning, remodeling, maintaining, equipping, 
repairing, financing and operating the Conference Center Project; and 

WHEREAS, pursuant to the City Interlocal Agreement and Resolution No. 2003-09, 
adopted on December 11, 2003, the Authority authorized and issued the $65,855,000 City of 
Vancouver, Washington Downtown Redevelopment Authority Conference Center Project Senior 
Revenue Bonds, Series 2003A (the “Series 2003A Bonds”) and the $1,751,988.60 City of 
Vancouver, Washington Downtown Redevelopment Authority Conference Center Project 
Subordinate Revenue Bonds, Series 2003B (the “Series 2003B Bonds” and together with the 
Series 2003A Bonds, the “2003 Bonds”) for the purpose of financing, among other things, the 
design, acquisition and construction of the Conference Center Project; and 

WHEREAS, in order to further secure payment of the 2003 Bonds, the City obligated 
itself, pursuant to a Payment Agreement dated as of December 1, 2003, between the City and the 
Authority, to make payments from its general fund to the Authority or its assignee up to certain 
specified maximum amounts, subject to certain contingencies described therein, for deposit to 
the debt service accounts and other funds and accounts specified therein; and 

WHEREAS, the Authority and the City have determined that it is necessary and desirable 
and in the best interests of the City and its citizens for the Authority to refinance the 2003A 
Bonds in order to realize significant debt service savings; and 

WHEREAS, the refinancing will be accomplished through the issuance by the Authority 
of two series of bonds, consisting of the $________ Conference Center Project Refunding 
Revenue Bonds (City Debt Service Guaranty), Series 2013 (the “2013 Project Revenue Bonds”), 
and the $________ Conference Center Project Sales and Lodging Tax Refunding Revenue 
Bonds, Series 2013 (the “2013 Tax Revenue Bonds,” and collectively with the 2013 Project 
Revenue Bonds, the “2013 Bonds”); and 

WHEREAS, the Bonds are to be issued under and pursuant to an Amended and Restated 
Trust Indenture, dated as of June 1, 2013 (the “Indenture”), between the Authority and U.S. Bank 
National Association, as trustee (the “Trustee”); and 

WHEREAS, the City desires the Authority to issue the Bonds and is entering into this 
Payment Agreement in accordance with the City Interlocal Agreement as an inducement to the 
issuance of the Bonds by the Authority and as an inducement to the purchase of the Bonds by all 
who shall at any time become Bondholders; 

NOW, THEREFORE, in consideration of the premises and as an inducement to the 
purchase of the Bonds by all who shall at any time become Bondholders, the City does hereby, 
subject to the terms hereof, covenant and agree with the Authority as follows: 
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ARTICLE I 
 

DEFINITIONS 

SECTION 1.01.  Definitions.  Unless the context otherwise requires and except as 
otherwise defined herein, the capitalized terms in this Payment Agreement shall have the 
meanings specified in the Indenture and in the City Interlocal Agreement, each as originally 
executed or as they may from time to time be supplemented, modified or amended as provided 
therein.  In addition, for purposes of this Payment Agreement, the following terms shall have the 
following meanings: 

“Aggregate Tax-Related Revenues” means, for any calendar year, the aggregate amount 
of City Lodging Taxes, City Sales and Use Taxes and County Sales and Use Taxes paid to the 
Trustee during such calendar year. 

“Authority” means the Downtown Redevelopment Authority, a Washington municipal 
corporation chartered by the City under authority of RCW 35.21.730(5). 

“Bonds” means, collectively, the $________ Conference Center Project Refunding 
Revenue Bonds (City Debt Service Guaranty), Series 2013 (the “2013 Project Revenue Bonds”), 
and the $________ Conference Center Project Sales and Lodging Tax Refunding Revenue 
Bonds, Series 2013 (the “2013 Tax Revenue Bonds”). 

“City” means the City of Vancouver, a Washington municipal corporation and a first 
class city. 

“City Interlocal Agreement” means the Interlocal Agreement entered into by and among 
the Authority, the City and the City PFD, dated as of December 1, 2003, pursuant to 
Chapter 39.34 RCW and Chapter 67.28 RCW providing for the financing, construction and 
operation of the Conference Center Project. 

“City Lodging Taxes” means the revenues collected by the City from the two percent 
(2%) local option lodging tax levied and imposed by the City pursuant to Ordinance No. M-
3360, adopted on April 20, 1998, as authorized by RCW 67.28.180 and paid to the Authority or 
to the Trustee, as assignee of the Authority, pursuant to this Payment Agreement. 

“City PFD” means the Vancouver Public Facilities District, a Washington municipal 
corporation chartered by the City under authority of Chapter 35.57 RCW. 

“Conference Center Project” means the conference center project proposed to be 
undertaken by the Authority as a Regional Center and a Tourism-Related Facility, which 
includes but is not limited to the site, approximately 29,000 initial square feet of conference 
room, exhibition and meeting space, approximately 20,000 future additional square feet of 
conference room, exhibition and meeting space, together with related kitchen facilities, parking 
facilities, and maintenance, storage and other facilities, together with the Lodging Facilities, to 
be located on property immediately south of Esther Short Park. 

“County” means Clark County, a political subdivision of the State of Washington. 
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“County PFD” means the Clark County Public Facilities District, a Washington 
municipal corporation created by the County under Chapter 36.100 RCW. 

“County Payment Agreement” means the means the agreement, dated as of December 30, 
2003, entered into by the County PFD and the City PFD pursuant to which the County PFD has 
agreed to pay or cause the payment of a portion of the proceeds from the County Sales and Use 
Taxes to the City PFD or the Trustee, as assignee, to pay a portion of the costs to Establish the 
Conference Center Project. 

“Establish” means to plan, design, finance, acquire, construct, own, remodel, maintain, 
equip, reequip, repair or operate a Regional Center, or to cause the same to be done. 

“Indenture” means that Amended and Restated Trust Indenture, dated as of June 1, 2013, 
by and between the Authority and the Trustee. 

“Lodging Facilities” means the approximately 225 rooms for overnight lodging, together 
with related land, kitchen facilities, restaurant facilities, parking facilities and maintenance, 
storage and other facilities in, above, below and around the Conference Center Project, to be a 
part of the Conference Center Project, and any additions and betterments thereto. 

“Payment Agreement” means this agreement, as it may be amended from time in 
accordance with the terms hereof. 

“Regional Center” has the meaning set forth in RCW 35.57.020. 

“Sales and Use Taxes” means the sales and use tax credit revenue provided for under 
RCW 82.14.390(1).  “City Sales and Use Taxes” means Sales and Use Taxes collected by the 
City PFD.  “County Sales and Use Taxes” means Sales and Use Taxes collected by the County 
PFD. 

“Tax-Related Revenues Cap” means the aggregate amount of City Sales and Use Taxes, 
County Sales and Use Taxes and City Lodging Taxes for each calendar year set forth in 
Appendix A hereto. 

“Tax-Related Excess Revenues” means for any calendar year the amount, if any, equal to 
the positive difference between (i) the Aggregate Tax-Related Revenues for such calendar year, 
minus (ii) the Tax-Related Revenues Cap for such calendar year, which is held by the Trustee as 
of the last day of such calendar year. 

“Tourism-Related Facility” has the meaning set forth in RCW 67.28.080. 

“Trustee” means U.S. Bank National Association, which has been appointed as trustee 
with respect to any Bonds pursuant to the Indenture, and any successor thereto. 



 

 5 OHSUSA:753640961.1  
 

ARTICLE II 
 

REPRESENTATIONS AND WARRANTIES OF CITY 

SECTION 2.01.  Representations and Warranties of the City.  The City hereby represents 
and warrants as follows: 

(a) The City is a municipal corporation duly established and in good standing under 
the laws of the State of Washington, has full legal right, power and authority to enter into this 
Payment Agreement and to carry out and consummate all transactions described in this Payment 
Agreement, and by proper legal action has duly authorized the execution and delivery of this 
Payment Agreement. 

(b) The officer of the City executing this Payment Agreement is duly and properly in 
office and fully authorized to execute the same. 

(c) The City has duly and regularly complied with all applicable provisions of law 
and is duly authorized by law to enter into and execute this Payment Agreement and to perform 
its obligations hereunder, and all acts, conditions and things required by law to exist, happen and 
be performed precedent to and in connection with the execution of this Payment Agreement and 
the performance by the City of its obligations hereunder exist, have happened and have been 
performed in regular and due time, form and manner as required by law. 

(d) This Payment Agreement has been duly authorized, executed and delivered by the 
City. 

(e) This Payment Agreement, when assigned to the Trustee pursuant to the Indenture, 
will constitute a legal, valid and binding agreement of the City, enforceable against the City in 
accordance with its terms by the Trustee for the benefit of the Bondholders, except as 
enforcement may be limited by bankruptcy, insolvency or other laws affecting the enforcement 
of creditors’ rights generally and by the application of equitable principles if equitable remedies 
are sought.   

(f) The execution and delivery of this Payment Agreement, the consummation of the 
transactions herein described and the fulfillment of or compliance with the terms and conditions 
hereof, will not conflict with or constitute a violation or breach of or default (with due notice or 
the passage of time or both) under the charter of the City, its bylaws or any indenture, mortgage, 
deed of trust, loan agreement, lease, contract or other material agreement or instrument to which 
the City is a party or by which it or its properties are otherwise subject or bound, or, to the 
knowledge of the City, any applicable law or administrative rule or regulation, or any applicable 
court or administrative decree or order, or result in the creation or imposition of any prohibited 
lien, charge or encumbrance of any nature whatsoever upon any of the property or assets of the 
City, which conflict, violation, breach, default, lien, charge or encumbrance might have 
consequences that would materially and adversely affect the consummation of the transactions 
described in this Payment Agreement or the financial condition, assets, properties, or operations 
of the City. 
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(g) No consent or approval of any trustee or holder of any indebtedness of the City, 
and no consent, permission, authorization, order or license of, or filing or registration with, any 
governmental authority is necessary in connection with the execution and delivery of this 
Payment Agreement or the consummation of any transaction herein described, except as have 
been obtained or made and as are in full force and effect. 

ARTICLE III 
 

PAYMENT OF LODGING TAXES AND OTHER CITY OBLIGATIONS 

SECTION 3.01.  Payment Obligations.   

(a) From and after the date of issuance of the Bonds, the City hereby unconditionally 
agrees to pay or caused to be paid to the Authority, for the benefit of the Bondholders from time 
to time of the Bonds, any and all of the Lodging Taxes it receives within two (2) Business Days 
of the receipt thereof by the City; provided, that the Tax-Related Excess Revenues for any 
calendar year shall be applied by the Trustee as provided in the Indenture. 

Prior to their payment to the Authority or its assignee pursuant to this Payment 
Agreement, all Lodging Taxes shall be deposited by the City with a qualified “public 
depositary,” as that term is defined in RCW Section 39.58.010, or invested in Investment 
Securities set forth in clauses (1) through (3) of the definition thereof in the Indenture. 

(b) If, on the 15th Business Day prior to each Interest Payment Date or Principal 
Payment Date, there is not on deposit with the Trustee in the 2013 Project Revenue Bonds Debt 
Service Account moneys sufficient to pay the principal of and interest on the 2013 Project 
Revenue Bonds due on such Interest Payment Date or Principal Payment Date as required by the 
Indenture, upon the receipt by the City of notice of any such deficiency from the Trustee, as 
required under the Indenture, the City shall pay to the Trustee, in immediately available funds, 
on or prior to the 5th Business Day prior to such date, the amount of any such deficiency; 
provided, that the aggregate amount of such payments by the City to the Trustee in any calendar 
year shall not exceed the amount with respect to such calendar year listed on Appendix B 
attached hereto and incorporated by this reference herein (the “Contingent Payment Amount”). 

(c) If the amount of the match from public and private sources required by RCW 
Section 82.14.390 is determined at any time to be less than the amount required pursuant to that 
Section, then, upon receipt by the City of notice of any such deficiency from the Authority, the 
City shall pay to the Authority, in immediately available funds, within 10 Business Days 
following the receipt of such notice, the amount of any such deficiency. 

(d) The obligations of the City described in Subsections 3.01 (b) and (c) are and shall 
be deemed to be obligations of the City contingent upon the happening of the conditions 
described above, and shall not constitute an indebtedness or general obligation of the City for 
purposes of any Constitutional or statutory debt limitations or restrictions, including without 
limitation for purposes of Article VIII, Section 6 of the Washington Constitution or RCW 
Chapter 39.36.  The City finds and determines that it has no current expectation of having to 
make any such payments, as it expects Project Revenues to be sufficient for such purposes. 
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SECTION 3.02.  Pledge and Assignment of Lodging Taxes.  To the extent permitted by 
law, the City hereby grants a lien on and security interest in, and pledges, assigns, transfers, 
grants and conveys to the Authority and its successors and assigns, including the Trustee, for the 
benefit of the Bondholders, all of its right, title and interest in and to the Lodging Taxes.  The 
pledge, assignment, transfer, grant and conveyance of, lien on and security interest in the 
Lodging Taxes shall be irrevocable until all of the Bonds are no longer Outstanding; shall be 
valid and binding from and after the date hereof; and all Lodging Taxes shall immediately be 
subject thereto as and when received by the City, without any physical delivery thereof or further 
act; and shall be valid and binding as against all parties having claims of any kind in tort, 
contract or otherwise against the City. 

SECTION 3.03.  Obligations of City Absolute and Unconditional.  The obligations of the 
City under this Payment Agreement shall be absolute, unconditional and irrevocable and shall 
remain in full force and effect until the entire principal of and interest on the Bonds shall have 
been paid or provided for, and such obligations shall not be affected, modified or impaired upon 
the happening from time to time of any event, including without limitation any of the following, 
whether or not with notice to, or the consent of, the City: 

(a) the compromise, settlement, release or termination of any or all of the obligations, 
covenants or agreements of the Authority under the Indenture; 

(b) the occurrence of an event of default under the terms and provisions of this 
Payment Agreement, the City PFD Payment Agreement, the County Payment Agreement or the 
Indenture; 

(c) the waiver by the Trustee, the Authority, the City PFD or the County PFD of the 
payment, performance or observance by the Trustee, the Authority, the City, the City PFD or the 
County PFD of any of the obligations, covenants or agreements of any of them contained in the 
Indenture, this Payment Agreement, the City PFD Payment Agreement or the County Payment 
Agreement; 

(d) the extension of the time for payment of any principal of or interest on any Bond 
or under this Payment Agreement, the City PFD Payment Agreement or the County Payment 
Agreement or of the time for performance of any other obligations, covenants or agreements 
under or arising out of the Indenture, this Payment Agreement, the City PFD Payment 
Agreement or the County Payment Agreement or the extension or the renewal of any thereof; 

(e) the modification or amendment (whether material or otherwise) of any obligation, 
covenant or agreement set forth in the Indenture; 

(f) the taking or the omission to take any of the actions referred to in the Indenture, 
this Payment Agreement, the City PFD Payment Agreement or the County Payment Agreement; 

(g) any failure, omission, delay or lack on the part of the Authority, the City PFD, the 
County PFD or the Trustee to enforce, assert or exercise any right, power or remedy conferred on 
the Authority, the City PFD, the County PFD or the Trustee in this Payment Agreement, the City 
PFD Payment Agreement, the County Payment Agreement or the Indenture, respectively, or any 
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other act or acts on the part of the Authority, the City PFD, the County PFD or the Trustee or any 
of the Bondholders from time to time; 

(h) the voluntary or involuntary liquidation, dissolution, sale or other disposition of 
all or substantially all the assets, marshalling of assets and liabilities, receivership, insolvency, 
bankruptcy, assignment for the benefit of creditors, reorganization, arrangement, composition 
with creditors or readjustment of debt, or other similar proceedings affecting the City, the 
Authority, the City PFD or the County PFD or any of the assets of any of them, or any allegation 
or contest of the validity of this Payment Agreement, the City PFD Payment Agreement, the 
County Payment Agreement or the Indenture in any such proceeding; 

(i) the illegality, invalidity, irregularity or unenforceability of any of the Indenture, 
the Bonds, or any of the other documents and agreements executed in connection with the 
Bonds; 

(j) to the extent permitted by law, the release or discharge of the City from the 
performance or observance of any obligation, covenant or agreement contained in this Payment 
Agreement by operation of law; or 

(k) the default or failure of the City fully to perform any of its obligations set forth in 
this Payment Agreement. 

SECTION 3.04.  No Set-Off.  No setoff, counterclaim, reduction, or diminution of any 
kind, or any defense of any kind or nature which the City has or may have against the Authority, 
the City PFD, the County PFD or the Trustee, shall be available hereunder to the City against the 
Authority, the City PFD, the County PFD or the Trustee. 

SECTION 3.05.  Benefit of Parties; Third Party Beneficiary.  This Payment Agreement is 
entered into by the City for the benefit of the Authority and the Trustee, each of whom shall be 
entitled to enforce performance and observance of this Payment Agreement to the same extent 
provided for the remedies available to each, respectively, under the Indenture. The City hereby 
approves the Indenture and the assignment under the Indenture to the Trustee of the right, title 
and interest of the Authority (with certain exceptions set forth therein) in this Payment 
Agreement.  The Trustee shall be a third-party beneficiary of this Payment Agreement. 

SECTION 3.06.  Disclaimer of Liability on the Bonds.  The City shall not be liable with 
respect to, nor shall it be responsible for, the payment of any principal of or interest or 
redemption premium on the Bonds.  The obligations of the City under this Payment Agreement 
do not constitute a guarantee by the City of the payment of principal of or interest or redemption 
premium on the Bonds. 

ARTICLE IV 
 

PARTICULAR COVENANTS 

SECTION 4.01.  Preservation of Existence.  The City shall preserve and maintain its 
legal existence.  The City shall use its best efforts to maintain the powers, functions, duties and 
obligations now reposed in it pursuant to law, and shall not at any time voluntarily do, suffer or 
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permit any act or thing the effect of which would be to hinder, delay or imperil the payment of 
the Lodging Taxes pursuant hereto or other payments required hereunder or the performance or 
observance of any of the covenants or agreements herein contained.  The City shall not amend or 
consent to the amendment of the Charter of the Authority or the City PFD, nor take any action to 
dissolve or permit the dissolution of the Authority or the City PFD except as otherwise provided 
in the Indenture. 

SECTION 4.02.  Maintenance of Lodging Taxes.  The City shall do, and shall refrain 
from doing, any and all things necessary in order to preserve and protect its legal right and ability 
to collect the Lodging Taxes under and in accordance with RCW Section 67.28.180, including 
without limitation the filing of all notices and reports that may now or hereafter be required by 
law.  The City shall not violate any laws, rules, regulations or governmental orders to which it is 
subject, which violation would materially and adversely affect its ability to collect the Lodging 
Taxes or otherwise to perform its obligations under this Payment Agreement. 

SECTION 4.03.  No Liens or Other Obligations.  The City shall not create, assume or 
suffer to exist any other pledge, claim, lien, encumbrance, charge or security interest upon the 
Lodging Taxes except as set forth in Section 3.02 hereof.  The City shall not issue, incur or 
undertake any other obligation or liability payable from or secured by a pledge of, lien on or 
security interest in the Lodging Taxes. 

SECTION 4.04.  Covenant to Budget and Appropriate.  The City shall take such action as 
may be necessary to include all payments due under this Payment Agreement in its operating 
budget for each fiscal year commencing on and after the date of execution hereof, and to make 
all appropriations for such payments at such time and in such manner and amounts as may be 
necessary in order to make all payments hereunder when due.  The City shall maintain sufficient 
capacity under RCW Section 39.36.020 and the State Constitution to incur indebtedness without 
the assent of the voters to enable the City to make all payments which may become due pursuant 
to Section 3.01 hereof. 

SECTION 4.05.  Further Assurance.  The City shall do, execute, acknowledge and 
deliver or cause to be done, executed, acknowledged and delivered such further acts, instruments 
and transfers as the Authority or the Trustee may reasonably require for the better assuring, 
confirming, pledging, granting, assigning, transferring and conveying to the Authority or the 
Trustee the City’s right, title and interest in and to the Lodging Taxes. 

SECTION 4.06.  Accounting Records; Financial Statements.   

(a) The City shall at all times keep, or cause to be kept, proper books of record and 
account, prepared in accordance with generally accepted accounting principles applicable to 
Washington municipal corporations, in which complete and accurate entries shall be made of all 
transactions of or in relation to the business, properties and operations of the City, including but 
not limited with respect to the Lodging Taxes.  Such books of record and account shall be 
available for inspection by the Authority or the Trustee (who shall have no duty to so inspect) at 
reasonable hours and under reasonable circumstances. 
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(b) The City further shall furnish the Authority and the Trustee, promptly upon 
receipt and in any event within 270 days after the end of each fiscal year, with (i) copies of the 
complete financial statements (including a balance sheet, and statements of operations and 
changes in net worth and cash flows) of the City, together with the report and opinion of an 
certified public accountant (which may be the State Auditor) stating that the financial statements 
have been prepared in accordance with generally accepted accounting principles applicable to 
Washington municipal corporations, and that such examination of the City’ records was 
performed in accordance with generally accepted auditing standards applicable to Washington 
municipal corporations, and (ii) evidence of the City’s capacity to incur indebtedness required 
pursuant to Section 4.04 hereof. The Trustee shall have no responsibility to review or examine 
such financial statements. 

(c) The City shall furnish the Authority and the Trustee, not less than thirty (30) days 
prior to the beginning of each fiscal year, a copy of the preliminary annual budget for such fiscal 
year and a copy of the final budget when approved. 

SECTION 4.07.  Continuing Disclosure.  The City shall comply with and carry out all of 
the provisions of the Continuing Disclosure Certificate.  Notwithstanding any other provision of 
this Payment Agreement, failure of the City to comply with the Continuing Disclosure 
Certificate shall not be considered an event of default hereunder; however, the Trustee may, and, 
at the written request of any Participating Underwriter (as defined in the Continuing Disclosure 
Certificate) or the Bondholders of at least twenty-five percent (25%) aggregate principal amount 
in Outstanding Bonds, shall (only to the extent indemnified to its satisfaction from any cost, 
expense or liability arising from or related thereto), or any Bondholder or Beneficial Owner may, 
take such actions as may be necessary and appropriate, including seeking specific performance 
by court order, to cause the City to comply with the obligations under this Section 4.07. 

ARTICLE V 
 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 5.01.  Events of Default.  The following events shall be “events of default” 
under this Payment Agreement: 

(a) If the City shall fail to pay any proceeds of the Lodging Taxes or fail to make any 
other payments required hereunder to the Authority (or to the Trustee as assignee of the 
Authority) as and when required hereunder; or 

(b) If any representation or warranty made by the City herein or in any document, 
instrument or certificate furnished to the Trustee or the Authority in connection with the issuance 
of the Bonds shall at any time prove to have been incorrect in any material respect as of the time 
made; or 

(c) If the City shall fail to observe or perform any material covenant, condition, 
agreement or provision in this Payment Agreement to be observed or performed by the City, 
other than as referred to in subsection (a) of this Section, for a period of sixty (60) days after 
written notice, specifying such failure and requesting that it be remedied, has been given to the 
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City by the Authority or the Trustee; except that, if such failure can be remedied but not within 
the sixty (60)-day period and if the City has taken all action reasonably possible to remedy such 
failure within such sixty (60)-day period, such failure shall not become an event of default for so 
long as the City shall diligently proceed to remedy same in accordance with and subject to any 
directions or limitations of time established by the Trustee. 

SECTION 5.02.  Remedies on Default.  If an event of default shall occur, then, and in 
each and every such case during the continuance of such event of default, the Authority or its 
permitted successors and assigns (including the Trustee), or the Trustee, as third party 
beneficiary, may take whatever action, at law or in equity, as may appear necessary or desirable 
to collect any Lodging Taxes or other amounts then due and thereafter to become due under this 
Payment Agreement or to enforce the performance and observance of any obligation, covenant, 
agreement or provision contained in this Payment Agreement to be observed or performed by the 
City. 

SECTION 5.03.  Expenses on Default.  If the City should default under any of the 
provisions of this Payment Agreement and the Authority or the Trustee should employ attorneys 
or incur other expenses for the collection of the payments due or the enforcement of other rights 
hereunder, the City agrees that it will on demand therefor pay to the Authority or the Trustee the 
reasonable fees of such attorneys and such other reasonable expenses so incurred by the 
Authority or the Trustee. 

SECTION 5.04.  Notice of Default.  The City agrees that, as soon as is practicable, and in 
any event within ten (10) days, the City will furnish the Authority and the Trustee notice of any 
event which is an event of default pursuant to Section 5.01 hereof which has occurred and is 
continuing on the date of such notice, which notice shall set forth the nature of such event and 
the action which the City proposes to take with respect thereto. 

SECTION 5.05.  Remedies Not Exclusive; Waiver.  No remedy herein conferred upon or 
reserved to the Authority or its successors and assigns (including the Trustee) is intended to be 
exclusive of any other available remedy or remedies, but each and every such remedy shall be 
cumulative and shall be in addition to every other remedy given under this Payment Agreement 
or now or hereafter existing at law or in equity. No delay or omission to exercise any right or 
power accruing upon any default, omission or failure of performance hereunder shall impair any 
such right or power or shall be construed to be a waiver thereof, but any such right and power 
may be exercised from time to time and as often as may be deemed expedient. In order to entitle 
the Authority or its successors and assigns (including the Trustee) to exercise any remedy 
reserved to it in this Payment Agreement, it shall not be necessary to give any notice, other than 
such notice as may be herein expressly required. In the event any provision contained in this 
Payment Agreement should be breached by the City and thereafter duly waived by the Authority 
or its successors and assigns (including the Trustee), such waiver shall be limited to the 
particular breach so waived and shall not be deemed to waive any other breach hereunder. No 
waiver, amendment, release or modification of this Payment Agreement shall be established by 
conduct, custom or course of dealing, but solely by an instrument in writing duly executed by the 
Authority and its successors and assigns (including the Trustee). 
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ARTICLE VI 
 

MISCELLANEOUS 

SECTION 6.01.  Amendment.  This Payment Agreement and the obligations of the City 
hereunder may be modified or amended from time to time and at any time by execution of a 
written amendment hereto, but only if such amendment is permitted pursuant to the provisions of 
the Indenture; provided, that no such amendment or modification shall impair the unconditional 
agreement of the City hereunder to pay all proceeds of the Lodging Taxes and make the other 
payments required by Section 3.01 to the Authority without the prior written consent of all of the 
Bondholders of the Bonds then Outstanding. 

SECTION 6.02.  No Personal Liability.  No covenant or agreement contained in this 
Payment Agreement shall be deemed to be the covenant or agreement of any present or future 
Council member, official, officer, agent or employee of the City, in his or her individual 
capacity, and neither the Council members, officials, officers, agents and employees of the City, 
nor any person executing this Payment Agreement, shall be liable personally hereunder or be 
subject to any personal liability or accountability by reason hereof. 

SECTION 6.03.  Counterparts.  This Payment Agreement may be executed 
simultaneously in several counterparts, each of which shall be deemed an original, and all of 
which together shall constitute one and the same instrument. 

SECTION 6.04.  Limitation of Rights.  Nothing expressed in or to be implied from this 
Payment Agreement is intended to give, or shall be construed to give, any person other than the 
parties hereto and the Trustee, and their permitted successors and assigns, any benefit or legal or 
equitable right, remedy or claim under or by virtue of this Payment Agreement. 

SECTION 6.05.  Severability of Invalid Provisions.  The invalidity or unenforceability of 
any one or more phrases, sentences, clauses or sections in this Payment Agreement shall not 
affect the validity or enforceability of the remaining portions of this Payment Agreement, or any 
part thereof. 

SECTION 6.06.  Headings.  The headings and Table of Contents herein are solely for 
convenience of reference and shall not constitute a part of this Payment Agreement nor shall they 
affect its meaning, construction or effect. 

SECTION 6.07.  Governing Law and Venue.  This Payment Agreement shall be 
construed in accordance with and governed by the Constitution and laws of the State of 
Washington applicable to contracts made and performed within such State.  The venue for any 
dispute arising under this Payment Agreement shall be in the Superior Court of the State of 
Washington for Clark County, Washington. 

SECTION 6.08.  Notices.  All notices or communications herein required or permitted to 
be given shall be in writing and, if to the City, mailed or delivered to it as follows:  City of 
Vancouver, 100 East 13th Street, Vancouver, WA  98660-3230, Attention: City Manager; and if 
to the Authority, mailed or delivered to it as follows: Downtown Redevelopment Authority, 100 
East 13th Street, Vancouver, WA  98660-3230, Attention: Executive Director; and if to the 
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Trustee, mailed or delivered to it as follows:  U.S. Bank National Association, 555 SW Oak 
Street, PD-OR-P6TD, Portland, Oregon  97204, Attention: Vice President. A duplicate copy of 
each notice or communication given hereunder by either the Authority or the City to the other 
shall also be given to the Trustee. The Authority, the City and the Trustee may, by notice given 
hereunder, designate any further or different address to which subsequent notices, certificates 
and other communications shall be sent. 

SECTION 6.09.  Term of Payment Agreement.  This Payment Agreement shall remain in 
full force and effect from the date of execution hereof until no Bonds remain Outstanding under 
the Indenture and all other obligations of the Authority thereunder have been paid and satisfied. 
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IN WITNESS WHEREOF, the parties hereto have caused this Payment Agreement to be 
executed in their names and behalf by their duly authorized representatives as of the date first 
above written. 

DOWNTOWN REDEVELOPMENT 
AUTHORITY 

 
By:       
 Authorized Representative 

Attest: 
 
     
Secretary-Treasurer 
 
Approved as to form: 
 
 
       
 Authority Counsel 

CITY OF VANCOUVER 

 
By:      
 City Manager 

Attest: 
 
     
City Clerk 
 
Approved as to form: 
 
 
       
 City Attorney 
 
Accepted and Approved: 
 
U.S. BANK NATIONAL ASSOCIATION, as Trustee 

 

By:       
 Authorized Representative 
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APPENDIX A 
 

SCHEDULE OF TAX RELATED REVENUE CAP AMOUNTS 

 

Year 
 

Cap Amount 
(000) 

2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 

 

$ 2,181,000 
$ 2,239,000 
$ 2,298,000 
$ 2,358,000 
$ 2,420,000 
$ 2,483,000 
$ 2,548,000 
$ 2,615,000 
$ 2,683,000 
$ 2,753,000 
$ 2,826,000 
$ 2,900,000 
$ 2,975,000 
$ 2,254,000 
$ 1,723,000 
$ 1,071,000 
$    840,000 
$    858,000 
$    869,000 
$    880,000 
$    891,000 
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APPENDIX B 

 
SCHEDULE OF CONTINGENT PAYMENT AMOUNTS 

 

Year 
 

Guaranteed Amount * 
 

2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2037 
2038 
2039 
2040 
2041 
2042 
2043 

 
 

[$               0] 
[$    990,000] 
[$ 1,791,000] 
[$ 1,961,000] 
[$ 2,080,000] 
[$ 2,138,000] 
[$ 2,318,000] 
[$ 2,446,000] 
[$ 2,542,000] 
[$ 2,594,000] 
[$ 2,642,000] 
[$ 2,642,000] 
[$ 2,640,000] 
[$ 2,642,000] 
[$ 2,642,000] 
[$ 2,640,000] 
[$ 2,641,000] 
[$ 2,642,000] 
[$ 2,640,000] 
[$ 2,640,000] 
[$ 2,642,000] 
[$ 2,640,000] 
[$ 2,639,000] 
[$ 2,639,000] 
[$ 2,639,000] 
[$ 2,641,000] 
[$ 2,642,000] 
[$ 2,644,000] 
[$ 2,640,000] 
[$ 2,641,000] 
[$ 2,641,000] 

 
 

 

(* - These amounts are preliminary, and will be updated after pricing.  The annual amount will 
not exceed a maximum amount of $2,650,000 per year).
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