CHARTER OF THE
“BELLINGHAM-WHATCOM PUBLIC FACILITIES DISTRICT”
A PUBLIC CORPORATION

ARTICLE |
Name The name of the corporation shall be the Bellingtvahratcom Public Facilities
District, hereinafter called “District”.

ARTICLE Il
Authority for Bellingham-Whatcom Public Facilities District: The District is a public
corporation organized pursuant to RCW 35.57, asdnee now exists or may hereafter

be amended, or any successor act or acts andrthatfon ordinance as codified in
Bellingham Municipal Code Chapter 2.94, and What&wanty Code Chapter 1.17.

ARTICLE IlI

Duration of District : The duration of the District shall be as provide@ellingham
Municipal Code section 2.94.060, Dissolution oftib.

ARTICLE IV

Purpose of District The purpose of the District is to provide an peledent legal entity
under RCW 35.57, and the formation ordinances, @fifgellingham Ordinance #2002-
07-051, and Whatcom County Ordinance #2002-04lifiedcunder Bellingham
Municipal Code 2.94 and Whatcom County Code 1dmpose and use state sales tax
under RCW 82.14.390 to acquire, construct, remadaintain, equip, re-equip, repair,
operate, and maintain a regional center, or anybawewtion of facilities and related
parking facilities as defined in RCW 35.57.020(% Jaanended by Chapter 363, Laws of
2002. The District shall secure financing by th@dasition of the sales and use tax of not
more than 0.033 percent to be collected from tip@seons who are taxable by the State
of Washington under RCW 82.08 and 82.12. The coatbn and/or remodel of the
regional center before January 1, 2004, consistghtthe District’'s purpose, is an
essential government function. The obligations msgonsibilities of both the City and
the District with respect to the Regional Centearjget shall be delineated in contractual
agreements between the City and the District.
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Development of the regional center project shatboconsistent with the governing
principles provided in BMC 2.94.050 and the intedbagreements between the City and
County entered into the 3Hay of July 2002.

The District does not have the authority to perfamy functions other than those set
forth in this Charter.

For the purpose of securing the exemption fromri@dacome taxation for interest on
obligations of the District, the District constiésta District and instrumentality of each of
the jurisdictions that created the District (withi@ meaning of those terms and
regulations of the United States Treasury and gsliof the Internal Revenue Service
prescribed pursuant to Section 103 and Sectiorol#te Internal Revenue Code of
1986, as amended).

ARTICLE V

Powers of District Except as may be otherwise provided in the Chatte District and
the District Board of Directors on its behalf sh#ive only the power to:

1. Consider, analyze, and identify a regional cepteject(s) that may be designed,
constructed, or remodeled by the Public Facilibésrict in compliance with RCW
35.57.020. This power shall be exercised undetetms of the interlocal agreements
with the City of Bellingham and Whatcom County. Styuction of this project(s) shall
commence before January 1, 2004, as provided in BZ\\.390.

2. Act as authorized under Chapter 35.57 RCW, as dettnimited by the
interlocal agreements described above.

3. Secure services by means of an agreement wittvee@rovider in accordance
with RCW 35.57.070.

4. Contract for any District purpose with the Unitethtes, a state, and any political
subdivision or agency of either, and with the indiials, associations and corporations
and other entities (including public or privateiges).

5. Sue and be sued in its corporate name.

6. Acquire and transfer real and personal propertiebge, sublease, purchase, or
sale.

7. Borrow, pledge, grant a security interest in odlé&s funds, property, credit or

services for corporate purposes, or act as a gwarfam corporate purposes; issue
general obligation bonds in conformity with the tigmitations set forth in RCW
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35.57.030, and revenue bonds in conformity withrégaiirements set forth in RCW
35.57.090, and any other applicable provisionstateSaw in such principal amounts as
in the discretion of the District shall be necegsard appropriate to provide sufficient
funds for achieving any corporate purposes; pralitiewever, that all bonds and notes
or liabilities occurring thereunder shall be sadfexclusively from the assets,
properties, or credit of such District, and no @ieador other person shall have any
recourse to the assets, credit, or services oCityeor County thereby, unless the City or
County by legislative enactment expressly guaraote#herwise provide for the
payment of such bonds or notes; provided furthat tthese powers are subject to the
limitations expressed in Article VI, Section 6 bfg Charter.

8. Invest and reinvest its funds.

9. Accept and expend gifts, grants, and donatiom$yéing funds or property from
the United States, the State, and any municipatifyolitical subdivision or agency of
either, property acquired by any such governmantdlthrough the exercise of its power
of eminent domain, and funds or property from coagions, associations, individuals, or
any other source, and comply with the terms andlitions therefor;

10. Impose charges, fees, and taxes as authorizeG\W 85.57.040 and RCW
82.14.390.

11. Use revenue and other receipts for its corporatpgses, including its public
purpose of preparing and distributing informatioritte general public and promoting,
advertising, improving, developing, operating, amaintaining facilities of the District.

12.  Conduct District affairs, carry on its operationse its property as allowed by
law, its charter and its by-laws.

ARTICLE VI
Limits on District Powers:
1. The District shall have no power of eminent domain.
2. No part of the activities of the District shall the carrying on of propaganda, or

otherwise attempt to influence legislation, and@rict shall not participate in, or
intervene in (including the publishing or distrilmurt of statements) any political
campaign on behalf of any candidate for publicoaffi

3. All revenue, receipts, assets, or credit of th&tfiit shall be applied toward or

expended upon services, projects, or activitiesaired by this Charter. No part of the
net earnings shall inure to the benefit of, or istridhutable to, the members of the
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District Board of Directors or officers, exceptreamburse District Board members for
reasonable expenses actually incurred in perforrhiag duties.

4, Except as authorized by terms of the interlocatagents, the District may not
incur or create any liability that permits recoubseany contracting party or members of
the public to any assets, services, resourcesedit©f the jurisdictions creating the
District.

5. The District shall not amend this Charter withthe approval of the City Council
as provided by the terms of the interlocal agredmen

6. The District shall not issue any debt nor shaduibmit to the voters of the District
a ballot proposition for imposition of a sales sedax without the prior approval of the
City Council.

7. In the event of a conflict between the terms of @harter and of the Interlocal
Agreement between the City and the District, tmgeof the Interlocal Agreement shall
govern.

ARTICLE VI

Duties of the District In addition to the other duties that may be piedi herein, the
District and the District Board of Directors shatidertake the following:

1. Provide Financial Assistance.The District, through the District Board of
Directors during its first or subsequent meetirmglls if authorized by the jurisdictions
creating the District per the interlocal agreemenpose a sale and use tax of not more
than .033 percent to be collected from those peradio are taxable by the State of
Washington under RCW 82.08 and 82.12, upon anybtexevent within the District in
accordance with RCW 82.14.390.

2. Enter Into Agreements. The District shall enter into an agreement wiith City

of Bellingham to perform any administrative funcisoon behalf of the District as may be
necessary to carry out the District’s functionpeescribed under Article V of this
Charter or the interlocal agreement.

3. Revenues.All revenues received by the District which aegided from the
imposition of charges, fees, and taxes as authibbhyeRCW 35.57.040, shall be
deposited in such a manner as described in themgr with the City of Bellingham
and the interlocal agreement creating the Distwbich funds may be expended only to
satisfy the financial obligations of the Districnsistent with this Charter and the
interlocal agreement. Any matching funds as regquiby RCW 82.14.390 shall be
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provided by the City of Bellingham pursuant to therlocal agreement, or by private or
other public sources.

ARTICLE VI

Organization of District:

1. District Board of Directors. The management of District affairs shall reside
with the Board of Directors. The Board shall benposed of seven (7) members
appointed in accordance with RCW 35.57.010, the&tion ordinances and the
interlocal agreement of the creating jurisdictions.

2. Consecutive AbsencesAny Board member who is absent for three (3)
consecutive regular meetings without excuse mayebglution duly adopted by the
majority vote of the whole Board, be deemed to Havkeited his or her position as a
Board member.

3. Removal of Board Members. Any Board member may be removed at will, with
or without cause, by the joint action of the Magod County Executive. The unexpired
term of the vacant position shall be filled in #@me manner as the regular appointment
of the Board Members as provided by ordinance hadriterlocal agreement between
the City and County.

4. Vacancy on District Board of Directors. A vacancy or vacancies on the District
Board of Directors shall be deemed to exist in @dgbe death, disability, resignation,
removal, or forfeiture of membership as providetehre Vacancies on the Board shall
be filled by appointment in the same manner in Wimembers of the Board are
regularly appointed. Any person selected to filk@ancy on the Board shall serve the
balance of the term of the person being replaced.

5. Duties of the Board. A general or particular authorization or concooe of the
Board by resolution shall be necessary for anyeffollowing transactions:

a. Adoption of an annual budget.
b. Certification of annual audited financial statetsesind other reports and
statements to be filed with the Administrator af FD Agreement as true and

correct in the opinion of the District.

C. Transference of tax proceeds authorized by thet@hand interlocal
agreement to the City of Bellingham.
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d. Performance of such other transactions, dutiesresponsibilities as the
Charter shall require of the members of the Boatti® District.

e. Approval of a project for the regional center.
6. Voting Requirements/Quorum
a. Action which requires Board approval may only béharized by a vote

representing both a majority of the Board membetsg and not less than four
(4) members. Four (4) voting members must be ptegeany regular or special
meeting to comprise a quorum, and for the Boatdatiosact any business.

b. Proxy voting shall not be allowed.

C. The adoption and amendment of bylaws shall reqnraffirmative vote
of a majority of the Board’s voting membership avad less than four (4)
members.

d. Board members will be allowed to participate ia tonduct of Board
business and vote on issues before the Board lep\dadd/or telephonic
conference call.

7. Indemnification. To the extent permitted by law, the District $ipabtect,

defend, hold harmless and indemnify any directfiicer, employee or agent of the
District who is a party or threatened to be mageardy to a proceeding by reason related
to that person’s conduct as a director, officerplaryee or agent of the District, against
judgments, fines, penalties, settlements and redder®xpenses (including attorneys’
fees) incurred by him or her in connection withfspeoceeding, if such person acted in
good faith and reasonably believed his or her contitube in the District’s best interests
and if, in the case of any criminal proceedingsphshe had no reasonable cause to
believe that his or her conduct was unlawful. Trfteemnification and protection
provided herein shall not be deemed exclusive gfadher rights to which a person may
be entitled as a matter of law or by contract ovbte of the Board of Directors. The
District may purchase and maintain appropriatergasce covering such risks.

8. Conflict of Interest and Code of Ethics.No member of the Board shall have an
ownership interest in real or personal propertyddse or in conjunction with any
regional center site. Members of the District Bbaf Directors shall be subject to the
provisions of RCW 42.52, Ethics in Public Service.

9. Attorney. The Board may be represented by the City Attom&ffice of the

City of Bellingham, provided, however, that the Bbanay engage separate legal counsel
of its choosing.
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ARTICLE IX

Officers of the District.

1.

Tenure of Officers. The members shall elect from among themselves the

following District officers: President, Vice Prdsnt, Treasurer, and Secretary. The
President and the Treasurer may not be the sarmemeimhe term of any officer shall be
for one (1) year or expire at such other time asdfficer's membership on the Board
ceases or terminates, whichever occurs first, suelh sooner time as the term of office
expires and the office has been filled by appoiminoe reappointment.

2.

3.

Duties of Officers. The officers of the District shall have the feliog duties:

a. President. Subject to the control of the District Board afé&xtors, and as
provided in the interlocal agreement with the @tyBellingham, the President
shall have general supervision, direction, androbif the business affairs of the
District.

b. Vice President. At the request of the President or in case of the
President’s absence, disability, or other incagathie Vice-President shall
perform all duties of the President and, when smggcshall have all the powers
of, and be subject to all restrictions upon, theskient. In addition, the Vice-
President shall perform such other duties as n@ay frme to time be assigned to
that office by the Board or the President.

C. Treasurer. The Treasurer shall receive and faithfully kekfuads of
the District and deposit the same in such accaastsay be designated by the
District Board of Directors. The Treasurer shadlctiarge other duties as
prescribed by the District Board of Directors.

d. Secretary. The Secretary shall keep or authorize othergépla full and
complete record of the meetings of the District iBloaf Directors, committees,
when acting on behalf of the Board, and to thergxteey are separate, the
meetings of the officers with appropriate minutdsll make service of such
notices as may be necessary or proper, shall sgpahe keeping of the books
and other records and ledgers and other writtenrdeats comprising the
business and purpose of the District, and shathdisge such other duties as
pertain to the office as prescribed by the DistBicard of Directors.

Incapacity of Officers. In the event the Secretary is unable to perférenduties

of the office due to illness, death or other inaayathe President of the District is
authorized to perform such duties without furthetharization; but if the President is
unavailable, the Vice-President is authorized tdgoen such duties of the Secretary
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without further authorization. If the Treasureirisapacitated, the Secretary shall be
authorized to perform the Treasurer’s duties witiatther authorization. The Treasurer
is not authorized to perform the duties of the e, nor is the President authorized to
perform the duties of the Treasurer.

4, Administration. The District shall contract with the City of Beljham to
provide the services necessary to assist the offinecarrying out their duties under this
Article.

ARTICLE X

General Provisions

1. Amendments to Charter and Bylaws.Any Board member may propose an
amendment to the Charter and/or the Bylaws at astimg (regular or special) of which
ten (10) days advance notice has been given. &esd of the District approving
amendments to the Bylaws by unanimous vote maynpéemented at such time as
selected by the District in the Resolution withtwrther action. Resolutions approving
amendments to the Bylaws with less than a unanimotescannot take effect until ten
(10) days after filing with the Administrator ofdliPFD agreement. The President shall
file such resolution within three (3) days of ithoation. Proposed charter amendments
adopted by the Board shall be submitted to the &ty shall not take effect until
approved by the City.

2. Public Records. The public shall have the access to recordsrodmnation of
the District to the extent required by applicalaiers.

3. Public Meetings. Meetings of the District shall be open to theljuls required
by state law. An opportunity for public commenéble provided at any meeting of the
District. Notice of meetings and proposed agertial be transmitted in the same
manner as notice is provided for other public nmgesi notice of meetings and proposed
agendas shall also be transmitted to Whatcom County

4. Audits, Dissolutions, etc.The District shall submit to the Administratortbe

PFD Agreement on or before March 31 a report ddictsvities for the preceding calendar
year, which report shall include a complete finahstatement setting forth its assets,
liabilities, income, and operating expenses as®&nd of such calendar year; as well as
such other reports required by applicable statefeaeral laws, applicable ordinances,
and by the Finance Director of the City of Belliagi

5. Operations. The District shall establish by resolution apmowy the
Administrator of the PFD Agreement procedures lier teceipt, payment, and investment

PFD/Charter



of District funds. Such procedures may be amemyedistrict resolution, subject to the
approval of the Administrator of the PFD Agreement.

6. Liberal Construction and Severability. This Charter shall be liberally
construed in order to effect is purposes. If awgtisn or part of this Charter is ultimately
ruled invalid or illegal by a court of competentigaliction, such invalidity or illegality
shall not affect the remaining sections or partthisf Charter.

This Charter is APPROVED and ISSUED on this ay of , 2002.

Approved this day of , 2002.

District President
Attest:

District Treasurer
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