
INTERLOCAL AGREEMENT CONCERNING
EAST BAY PLAZA

This Agreement is made and entered into this 02 f\tJ.. day of ~~ , 2008
between and among the LOTT Alliance (LOTT), Port of Olympia (Port), d the City of
Olympia (Olympia), collectively "Parties" or "the Parties."

Whereas, the Parties have had continuing discussions for several months concerning the Port's
East Bay property, which consists of approximately 14 acres of land bordered by Marine Drive,
Jefferson Street State Avenue, and East Bay Avenue in Olympia, and;

Whereas, the Parties desire that lot number 4 (four) as indicated in the short plat map prepared by
Skillings Connolly, attached hereto and labeled as Attachment A, currently owned by the Port,
be designed and constructed as a public plaza in order to benefit the community, and;

Whereas, the firm of Miller Hull has prepared preliminary plans and designs for the plaza with
the Parties' input in order to maximize public benefit while meeting each Partner's specific
needs, and;

Whereas, each Party's objective is to participate in the design and construction of the plaza as
described herein, and

Whereas, RCW 39.34.010 permits local governmental units to make the most efficient use of
their powers by enabling them to cooperate with each other on the basis of mutual advantage,
and

Whereas, the Parties intend to memorialize their agreement concerning the plaza, subject to each
Party's governing body approval,

THEREFORE, BE IT RESOLVED THAT:

I. PROVISIONS THAT ARE SPECIFIC TO THE EAST BAY PLAZA:

1. The Port will transfer title to Lot 4 of East Bay Short Plat by warranty deed naming
LOTT as fee simple owner, pursuant to a purchase agreement negotiated by the staff of
the Port and LOTT, respectively, consistent with the provisions of Section I of this
Interlocal Agreement.

2. The following provisions shall apply to the purchase of the plaza property, and to the
development, operation, and maintenance of the plaza by the Parties after LOTI's
purchase of the plaza property:

a. The overall design of the plaza shall be consistent with LOTI's corporate
mission, and include a reclaimed water feature. Design of the plaza will be
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consistent with the overall schematic design prepared by the firm of Miller-Hull 
which is attached hereto as Attachment B.  The development of the plaza will be 
completed in phases.  The first phase will be constructed by LOTT and Olympia, 
and include a reclaimed water feature, walking paths, and a landscaped area as 
more fully described in Attachment B.  The construction of the first phase will be 
completed no later than the completion of the initial phase of the Hands On 
Children’s Museum to be constructed on the adjoining Lot 5.  Each successive 
phase will be consistent with the overall schematic design, and will be 
constructed, and costs allocated, by agreement of all of the Parties who participate 
in the construction of each phase.  Except to the extent otherwise expressly 
provided herein or agreed to by the Port in writing, the Port shall not be required 
to contribute to the cost of the design or construction of the plaza. 

 
b. The Port, Olympia, HOCM, and LOTT shall jointly participate in the design of 

the plaza, including any phasing subsequent to the first phase, and each entity 
may include in the design features specific to such entity so long as such entity 
agrees to pay for such design features.  The Port may request to have specific 
features included in the design to reflect the Port’s contribution to the plaza and 
the community, subject to Port commission approval. 

 
c. The purchase price of the plaza property shall be the sum of one dollar ($1.00), 

plus other consideration as described in the purchase agreement. 
 

d. LOTT and Olympia will be responsible for the environmental cleanup of the plaza 
property, and the actual cost of such cleanup will be equally shared between 
LOTT and Olympia, and LOTT and Olympia will defend and indemnify the Port 
for any and all liability, claims, actions, assessments, fees, or litigation arising out 
of, or related to, the environmental condition of the plaza property; provided, 
however, that LOTT’s purchase of the plaza property is subject to LOTT 
obtaining Washington State Department of Ecology’s approval of an interim 
action workplan required for LOTT to develop the plaza property as proposed by 
LOTT with the estimated cost of the remedial action required by such workplan 
being no greater than $366,850. 

 
e. The Parties acknowledge and agree that the Port may conduct environmental 

remediation of land adjoining the plaza property in conjunction with the Port’s 
East Bay Short Plat improvements and other work prior to the remediation of the 
plaza property by LOTT and Olympia, and that if the Port encounters material 
that must be removed as part of remediation required by the Washington State 
Department of Ecology and the area affected by such material crosses the 
boundary line of the plaza property, then the Port will also perform the removal of 
such material to the extent that it extends onto the plaza property, and the 
reasonable cost of that portion of the work related to the plaza property shall be 
paid for by LOTT and Olympia within thirty (30) days from the date of the Port’s 
invoice for such costs; provided that the total of such costs shall not exceed 
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$366,850.  Except as otherwise agreed to by the Parties in writing, any and all 
grant funds or other amounts received by any Party from the Department of 
Ecology or any other source for environmental remediation work performed on 
the Property or any surrounding property (“grant funds”) shall be retained by the 
Party awarded the grant funds, and no portion thereof shall be paid or credited to 
any other Party; provided, however, that the amount by which LOTT and 
Olympia are required to reimburse the Port for any environmental remediation 
work performed by the Port on the plaza property pursuant to this Section 2.e. 
shall be reduced to the extent that the Port received grant funds for such work.     

 
f. The Port will be responsible for the cost of environmental cleanup of the 

remainder of the East Bay MCTA site, as the site is defined now or in the future, 
and will defend and indemnify LOTT and Olympia for any and all liability, 
claims, actions, assessments, fees, or litigation arising out of, or related to, 
environmental cleanup in the remainder of the East Bay MCTA site; provided, 
however, that the Port will not be obligated as described in this paragraph to the 
extent a purchase agreement with one of the Parties modifies such obligation, or 
to the extent any contamination was caused by a Party to this Agreement, or to the 
extent an individual Party is independently responsible for cleanup of 
contamination in the East Bay MCTA site. 

 
g. LOTT will maintain and insure the plaza property for as long as it is the fee 

simple owner of the property and the plaza purpose remains consistent with 
LOTT’s corporate mission.  Olympia will reimburse LOTT for their proportionate 
share of the cost of maintenance and insurance in a separate maintenance 
agreement to be agreed upon by each Party’s staff within 60 days of the effective 
date of the purchase agreement between LOTT and the Port. 

 
h. By subsequent agreement, LOTT may sell the plaza property to Olympia for the 

sum of one dollar, provided LOTT reserves an easement or other acceptable form 
of ownership of any portion of the property specifically related to its corporate 
mission, such as a reclaimed water feature, and provided that LOTT’s duty to 
maintain and insure the premises is thereafter limited to those features it continues 
to own, and provided that Olympia agrees to thereafter maintain and insure the 
plaza property and otherwise perform all agreements of LOTT or Olympia with 
respect to the plaza property in this or any other agreement.  Except as stated 
above, the plaza property, and the operation of the plaza property, shall not be 
sold, assigned, leased to, or contracted to, any other person in whole or in part 
without the prior written consent of the Port, in its sole and absolute discretion.  
The maintenance of the Plaza may be contracted to a third party, provided that 
LOTT or Olympia will continue to remain primarily responsible for such 
maintenance, and that LOTT or Olympia give prior notice to the Port of such 
contract and consider the input of the Port, if any, with respect thereto. 
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i. If LOTT or Olympia decides not to use, or fails or ceases to use, the property as a 
public plaza, or attempts or actually does sell, assign, or lease the property or any 
part thereof, or contracts the operation or maintenance of the property or any part 
thereof to any person other than LOTT or Olympia without the prior written 
consent of the Port, the Port will have the right, but not the obligation, to declare a 
reversion and to retake ownership and possession of the property pursuant to the 
terms stated in the purchase agreement, which will include payment of one dollar 
($1.00) and reimbursement by the Port to LOTT and Olympia of their reasonable 
environmental remediation costs of the property up to a total aggregate amount of 
$366,850, and the right to have improvements removed at the expense of the 
Party that constructed the improvement. 

 
j. Any remaining funds deposited into escrow by LOTT or Olympia for the design 

or construction of the plaza property pursuant to any existing purchase 
agreement(s) with the Port shall be released to the party(ies) that made such 
deposit(s) for their use in the design, environmental remediation, and construction 
of the plaza property pursuant to this Interlocal Agreement. 

 
k. LOTT shall pay the Port seven percent (7%) of the total cost of the design and 

construction of the infrastructure necessary to accomplish the East Bay Short Plat 
as approved by the City (the total cost of which is presently estimated to be 
$5 million – $7 million).  Payment shall be made on the later of (i) Closing of the 
purchase of the plaza property, or (ii) thirty (30) days after completion of the East 
Bay Short Plat improvements and the Port’s written request for reimbursement 
together with a copy of documents evidencing the costs incurred by the Port for 
such improvements and the calculation of LOTT’s share of such costs. 

3. The Port and LOTT intend that the purchase agreement referred to herein will be 
submitted to their governing bodies for consideration with this Agreement.  The Parties 
agree to enter into any interlocal and other agreements necessary to effectuate the Parties’ 
intent as described herein. 

4. If either (a) the sale of Lot 4 to LOTT does not close, or (b) the sale of Lot 5 to Olympia 
and the construction of a Hands On Children’s Museum on such property does not take 
place, then this Agreement may be terminated by LOTT, Olympia, or the Port.  If the Port 
does not choose to terminate this Agreement and either LOTT or Olympia also does not 
choose to terminate this Agreement, then this Agreement will remain in effect between 
the remaining Party and the Port.   

5. This Agreement contemplates, and is conditioned upon, additional, more specific 
agreements as referred to herein. 

6. In the event that the Parties hereto differ with respect to the interpretation or execution of 
this Agreement, the chief executive of each Party shall meet and confer within a 
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reasonable period of time and in no case more than 10 days after the matter becomes 
apparent. 

 
7. Upon approval of each respective Party’s governing body, this Agreement may be 

executed by the governing body’s chief executive.  

II. INTERLOCAL ELEMENTS: 
 

1. Duration. This Agreement shall remain in force until neither LOTT nor the City of 
Olympia shall have any ownership interest in the property or as described in paragraph 
I(4) and (5) herein. 

2. The purpose of this Agreement is to define the responsibilities of the Parties with respect 
to the East Bay Plaza design, environmental clean-up, construction, development, and 
ownership, as more fully described herein.  

3. No separate legal or administrative entity is created by this agreement.  LOTT, the City 
of Olympia, and the Port will each designate one individual who together will be 
responsible for the joint administration of this Agreement and all actions to be taken by 
the Parties pursuant thereto.  The initial designee for LOTT is Rick Hughes.  The initial 
designee for the City of Olympia is Tom Morrill.  The initial designee for the Port is Kari 
Qvigstad.  Each party may change their designated administrator at any time and from 
time to time upon notice to the other party. 

4. No joint organization is created. 

5. No joint budget is created.   

6. Nothing in this Agreement relieves any party of any obligation or responsibility imposed 
upon it by law. 

7. If one or more clauses of this Agreement is found to be unenforceable, illegal, or contrary 
to public policy, the Agreement will remain in full force and effect except for the clauses 
that are found to be unenforceable, illegal, or contrary to public policy.  If this occurs, the 
Parties agree to negotiate new provisions to replace the provisions found to be illegal, 
invalid, or unenforceable. 

8. This Agreement, together with the purchase agreement and other agreements and 
documents referred to herein, constitutes the complete and final agreement of the Parties 
with respect to its subject matter, replaces and supersedes all oral and/or written 
proposals and agreements heretofore made by the Parties with respect to its subject 
matter, and may be modified only by a writing signed by the Parties hereto. 

9. This Agreement may be executed in two or more counterparts, and each counterpart so 
executed shall constitute part of one Agreement binding on all parties that have executed the 
Agreement. 



10. This agreement shall be recorded with the Thurston County Auditor's Office prior to
being effective.

By:
-~#"'~~~--=;~~""""'"'F----

Steve Hall
Its: City Manager

APPROVED AS TO FORM:

a:.~ &kzll

PORT OF OLYMPIA

~By: -----
E. B. Gal Igan

Its: Executive Director

Ro ert 1. Goodstem, Attorney for the Port

APPROVED AS TO FORM:

~
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EAST BAY CIVIC PLAZA OLYMPIA, WA
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