AGREEMENT BY AND BETWEEN
CITY OF OLYMPIA, WASHINGTON
AND
NATIONAL DEVELOPMENT COUNCIL
REGARDING
COMMUNITY AND ECONOMIC DEVELOPMENT SERVICES

This Agreement ("Agreement”) is effective as of the date of the last authorizing signature affixed
hereto. The Parties to this Agreement are the City of Olympia, Washington, a municipal
corporation whose address is 601 4™ Avenue, E., Olympia, Washington 98507 (the "Client”)
and NATIONAL DEVELOPMENT COUNCIL (“NDC” or the “Contractor”), a New York non-profit
corporation, which is a tax-exempt organization under Section 501(c)(3) of the Internal Revenue
Code, whose address is 708 Third Avenue, Suite 710, New York, New York 10017,

WITNESSETH THAT:

WHEREAS, the Client desires to receive professional services from NDC to develop and assist in
the implementation of the Client's community and economic development programs; and

WHEREAS, the Client desires to encourage sustainable community and economic development
activities so that various neighborhoods in its geography may revitalize themselves; and

WHEREAS, the Client desires that NDC establish a self-sustaining community investment fund
for small business financing known as the Grow Olympia Fund to help achieve these goals; and

WHEREAS, NDC is willing to provide, on such terms and conditions as are hereinafter provided,
technical assistance and lending services utilizing its expertise in economic and community
development activities and small business lending; and

WHEREAS, a portion of the activities to be carried out under this agreement are expected to be
eligible activities under the Community Development Block Grant (CDBG) program regulations

24 CFR Sections 570.201 and 570.203.

NOW, THEREFORE, in consideration of the above-mentioned premises and of the mutual
covenants contained herein, the parties hereto agree as follows:
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L SCOPE OF SERVICES

The Client acknowledges that NDC regularly performs services for various governmental
agencies and public benefit corporations located across the United States. The purpose of this
Agreement is to set forth the terms upon which NDC will provide the Client with assistance and
services it has requested, which are generally described as Exhibit A and Exhibit B attached
hereto. NDC agrees to perform such services as are requested by the Client and to provide such
services, as it deems necessary to accomplish the goals requested. Exhibit A attached hereto
fully describes the technical assistance (TA) portion of services to be offered to the Client by
NDC. Exhibit B attached hereto fully describes community investment fund lending services to
be offered in Client's community by NDC. In performing the requested services, NDC shall
consult with officers and employees of the Client and shall meet, as appropriate, with such
representatives or other entities when necessary, including, without limitation, State and Federal
officials and other local organizations.

II. DURATION, TERMINATION

NDC agrees to commence work for the Client effective immediately upon the date of the last
authorizing signature affixed to this Agreement and shall continue providing technical assistance
for an initial period of two (2) years. Upon final payment, as set forth in Section III, this
Agreement will be complete. Either party may, at any time, terminate this Agreement with or
without cause by sending written notice to the other party, in which event this Agreement shall
be terminated effective 30 days after receipt of such notice.

IIL COMPENSATION

The Client shall compensate NDC for performance of services received hereunder in the total
amount not to exceed Three Hundred, thirty-two thousand dollars ($332,000) over the two year
period (the “Compensation”). Compensation for the TA Services portion as set forth in Exhibit A
shall total one hundred, eighty-two thousand six hundred dollars ($182,600) payable in equal
quarterly installments of $22,825 per quarter. The portion of Compensation for the Grow
Olympia Fund lending services shall be earned and invoiced based on the performance of the
Fund as set forth in Exhibit B, and in any event shall not exceed one hundred forty-nine
thousand, four hundred dollars ($149,400). The Compensation under this Section denotes the
full amount of potential Compensation due under this contract and includes all of NDC's time,
travel expenses, supplies, postage, telephone, and other similar expenses. As an independent
contractor, NDC is responsible for all taxes and other benefits of the employees of NDC and
nothing contained herein shall be interpreted as creating a relationship of servant, employee,
partnership, or agency between the Client and the NDC. Payment by the Client for services
rendered under this Agreement evidences the Client's acceptance of such services in accordance
with the terms of this Agreement.
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IV. MISCELLANEOUS PROVISIONS

4.1 Confidentiality of Reports. NDC shall keep confidential all reports, information and
data given to, prepared or assembled by NDC pursuant to NDC's performance
hereunder and Client designates in writing as confidential. Such information shall not be
made available to any person, firm, corporation or entity without first obtaining the prior
written consent of Client unless otherwise mandated by applicable law.

4.2 Equal Opportunity. NDC shall comply with all provisions of Title VI of the Civil Rights
Act of 1964 and of the rules, regulations and relevant order of the Secretary of Labor
regarding discrimination. In the event a party is determined by the final order of an
appropriate agency or court to be in violation of any non-discrimination provision of
federal, state, or local law, this Agreement may be cancelled, terminated or suspended in
whole or in part by the Client, and that party may be declared ineligible for further Client
contracts.

4.3  Conflicts of Interest. No board member, officer or employee of Client or its designees
or agents, and no other public official who exercises any functions or responsibilities with
respect to any requested technical assistance, shall be permitted to financially benefit
from this Agreement or have any interest, direct or indirect, in any contract or
subcontract, or the proceeds thereof, for work to be performed in connection with this
Agreement.

4.4  Notices. All notices shall be sent by certified mail, hand-delivery or over night mail and
in all events with a written acknowledgment of receipt to the address set forth at the
beginning of this Agreement.

4.5  Responsibility for Claims-Mutual Indemnification. Client agrees to indemnify and
save harmless NDC, their agents, officials, and employees from any liability, damage,
expense, cause of action, suit, claim, judgment or expenses (including attorneys’ fees)
arising from injury to person, including death or personal property or otherwise, caused
by or resulting from the activities in furtherance of the work described herein. NDC
agrees that such indemnity shall not apply to any actions, claims or damages arising as a
result of NDC's bad faith, willful misconduct, gross negligence, or negligence. NDC
agrees to indemnify and save harmless Client, their agents, officials, and employees from
any liability, damage, expense, cause of action, suit, claim, judgment or expenses
(including attorneys’ fees) arising from injury to person, including death or personal
property or otherwise, caused by or resulting from the activities in furtherance of the
work described herein. Client agrees that such indemnity shall not apply to any actions,
claims or damages arising as a result of Client’s bad faith, willful misconduct, gross
negligence, or negligence. Contractor waives any immunity that may be granted to it
under the Washington State Industrial Insurance Act, Title 51 RCW. Further, Contractor's
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4.6

4.7

4.8

4.9

4.10

4.11

4.12

indemnification shall not be limited in any way by any limitation on the amount of
damages, compensation or benefits payable to or by any third party under workers'
compensation acts, disability benefit acts or any other benefits acts or programs, and the
indemnification and agreement to defend and hold harmless contained herein expressly
includes any and all claims by employees, subcontractors, and assignees of Contractor or
for which Contractor would otherwise have immunity under the Worker's Compensation
Act or any similar law in the absence of Contractor’s waiver of such immunity herein. By
executing the Contract, the Contractor acknowledges that the foregoing waiver has been
mutually negotiated by the parties.

Release of News Information. No news release, including photographs, public
announcements or confirmation of same, or any part of the subject matter of this
Agreement or any phase of any program hereunder shall be made without prior written
approval of the Client.

Compliance with Laws. NDC agrees to comply with all applicable federal, state and
local laws in the conduct of the work hereunder. This Agreement shall be construed,
interpreted and the rights of the parties determined, in accordance with the laws of the
State of Washington

Assignment. Neither this Agreement nor any rights, duties or obligations described
herein may be assigned by either party without the prior expressed written consent of

the other party.

Severability. A determination that any part of this Agreement is invalid shall not
invalidate or impair the force of the remainder of this Agreement.

Acknowledgement. The Client expressly acknowledges that all opinions and advice
(written or oral) given by NDC to the Client in connection with NDC's engagement are
intended solely for the benefit and use of the Client considering the financing and the
Client agrees that no such opinion or advice shall be used for any other purpose or
reproduced, disseminated, quoted or referred to at any time without the prior consent of
NDC, unless or to the extent that Client may be required by law to take such actions.

Disclaimer. The Client is a sophisticated business enterprise and has retained NDC for
the purposes set forth in this Agreement and the parties acknowledge and agree that
their respective rights and obligations are contractual in nature. Each party disclaims an
intention to impose fiduciary agency rights or obligations on the other by virtue of the
engagement hereunder.

Independent Contractor/Conflict of Interest. It is the intention and understanding of
the Parties that the Contractor shall be an independent contractor and that the City shall
be neither liable nor obligated to pay Contractor sick leave, vacation pay or any other
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4.13

benefit of employment, nor to pay any social security or other tax which may arise as an
incident of employment. The Contractor shall pay all income and other taxes due.
Industrial or any other insurance that is purchased for the benefit of the City, regardless
of whether such may provide a secondary or incidental benefit to the Contractor, shall
not be deemed to convert this Agreement to an employment contract. It is recognized
that Contractor may be performing professional services during the Term for other
parties; provided, however, that such performance of other services shall not conflict with
or interfere with Contractor's ability to perform the Services. Contractor agrees to
resolve any such conflicts of interest in favor of the City.

Insurance. The Contractor shall carry, as a minimum, the following insurance in such
forms and with a carrier rated A.M. Best "A:VII":

4.13.1 Workers’ Compensation. Workers' compensation and employer’s liability
insurance in amounts sufficient pursuant to the laws of the State of Washington;

4.13.2 Commercial General Liability Insurance. Commercial general liability insurance
with limits of liability not less than $1,000,000 per occurrence, and $2,000,000 in
the general aggregate, for bodily injury, including personal injury or death,
products liability and property damage. The commercial general liability
insurance shall also include the following coverages:

Products and Completed Operations Liability;

Automobile liability, including coverage for owned, non-owned, leased or hired
vehicles;

Stop Gap or Employers Contingent Liability

4.13.3 Automobile Liability Insurance. Automobile liability insurance with a combined
single limit of liability not less than $1,000,000 for bodily injury (including
personal injury or death) and property damage.

4.13.4 Professional Liability Insurance. Professional liability insurance with limits of
liability not less than $1,000,000 per claim and $1,000,000 policy aggregate limits,
for damages sustained by reason of or in the course of operation under this
Agreement, whether occurring by reason of acts, errors or omissions of the
Contractor.

4.13.5 Certificates of Insurance. The City shall be named as additional insured on all
such insurance policies, with the exception of professional liability and workers'
compensation coverage(s). The insurance provided to the additional insured
shall be primary. Contractor shall provide certificates of insurance and an
Additional Insured endorsement, concurrent with the execution of this
Agreement, evidencing such coverage and, at City's request, furnish the City with
copies of all insurance policies and with evidence of payment of premiums or
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4.14

4.15

4.16

4.17

fees of such policies. All insurance policies shall contain a clause of endorsement
providing that they may not be terminated or materially amended during the
Term of this Agreement, except after forty;five (45) days prior written notice to
the City. If Contractor's insurance policies are "claims made" or "claims paid",
Contractor shall be required to maintain tail coverage for a minimum period of
three (3) years from the date this Agreement is actually terminated. Contractor’s
failure to maintain such insurance policies shall be grounds for the City's
immediate termination of this Agreement.

4.13.6 Insurance Limits. The insurance limits stated above are not intended to be an
indication of exposure nor are they limitations on indemnification.

4.13.7 Expiration/Termination of Insurance. The provisions of this Section shall
survive the expiration or termination of this Agreement with respect to any event
occurring prior to such expiration or termination

Venue. All lawsuits or other legal actions whatsoever with regard to this agreement shall
be brought in Thurston County, Washington, Superior Court.

Authority. Each individual executing this Agreement on behalf of the City and
Contractor represents and warrants that such individuals are duly authorized to execute
and deliver this Agreement on behalf of the Contractor or the City.

Entire Agreement. This Agreement contains all of the agreements of the Parties with
respect to any matter covered or mentioned in this Agreement and no prior agreements
shall be effective for any purpose.

Modification. No provision of this Agreement, including this provision, may be
amended or modified except by written agreement signed by the Parties.
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4.18 Full Force and Effect; Severability. Any provision of this Agreement that is declared
invalid or illegal shall in no way affect or invalidate any other provision hereof and such
other provisions shall remain in full force and effect. Further, if it should appear that any
provision hereof is in conflict with any statutory provision of the State of Washington,
the provision appears to conflict therewith shall be deemed inoperative and null and
void insofar as it may be in conflict therewith, and shall be deemed modified to conform
to such statutory provision.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the day
and year first written above.

CITY OF OLYMPIA: NATIONAL DEVELOPMENT COUNCIL:
By: By:

Steven R. Hall, City Manager Robert W. Davenport, President
Date: Date:

Telephone: (360) 753-8447 Telephone:

E-mail: shall@ci.olympia.wa.us Email:

APPROVED AS TO FORM:

Dowven Vseneber’

City Attorney

NDC-OLYMPIA TA Services Agreement 2014-15 7



NDC TECHNICAL ASSISTANCE AGREEMENT
SCOPE OF SERVICES
EXHIBIT A

The Scope of Services describes the assistance available under this Technical Assistance
Agreement during the specified contract period. The Client and NDC, by mutual agreement,
may revise this Scope of Services from time to time. The assistance within this Scope of Services
includes:

A. Assist in implementation of Clients approved Section 108 Guaranteed Loan Fund. Such
tasks may include but not be limited to:

1. Assist City in identifying and screening potential project options for eligibility under
the HUD Section 108 Loan Guarantee program.

2. Provide program and financial underwriting technical assistance in the review of
project specific applications under the approved Section 108 Loan Fund.

3. Advise and provide recommendations on financial feasibility and structuring
financing participation, including but not limited to advising on: key loan terms,
funding requirements, conditions of approval, program compliance requirements
and monitoring, conditions to funding, monitoring and disbursement during
construction, performance review and project close-out requirements following
construction.

4. Prepare underwriting analysis and structuring memo for Staff and Council
consideration.

5. Assist Staff in amendment to 1-year Action Plan and implementing Citizen
Participation Process as required by HUD Section 108 program. Provide staff support
in public meeting presentation and plan amendment process (in accordance with
application requirements). Provide support and materials needed to brief Client and
stakeholders.

6. Prepare draft and final project specific application narrative for submittal to HUD
Field Office and provide coordination in responses during review.

7. Upon Recommendation for Approval from HUD Field Office, provide coordination
between HUD counsel and City legal counsel during loan documentation phase.

8. Assist staff in confirming required conditions have been met prior to Loan Closing
and Funding.
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9. Provide technical support in establishing compliance monitoring system specific to
projects funded under the Section 108 loan program.

B. NDC will provide program technical support and financial analysis to the Client
with respect to its economic and housing development program proposals
through financing programs administered by City (including but not limited to
HUD CDBG, HOME and Sec. 108 programs). This assistance may include but not
be limited to:

1.  Updating combined application materials

2. Updating Census Tract maps for use with CDBG program

3.  Providing support and training to staff on financial feasibility and
underwriting for CDBG, HOME and Sec. 108 funded projects

4.  Coordination and support as need in implementation of compliance
measures related to approved projects

5.  Other support as needed to carry out City's funding programs

C. At the Client’s request, NDC will review and evaluate projects being considered
by the Client for community and economic development assistance. This
assistance provided by NDC may include, but not be limited to:

1.  Evaluating developer experience and capacity.

2. Documenting determination that proposed project/activity will meet local
criteria and standards of public benefit as set forth in §570.209(b).

3. Financial review of the sources and uses, operating proformas, and financial
statements.

4.  Structuring of deals with available public sector economic development
programs.

5.  Review of appraisals, cost assumptions, capital budgets, operating
statements, marketing date and other funding commitments.

6.  Advising on tax credit equity sources, requirements and structuring

7. Identifying other funding sources for the range of commercial, industrial,
and residential real estate and business credit deals.

8.  Assisting with development issues during pre-development and
development.

9.  Documenting accomplishments (i.e., FTE jobs created) of the activity.

10. Advising on program regulations issues.

D. NDC will provide technical assistance and advocacy in the Client’s efforts to seek
funding or leverage existing resources through governmental programs
including, but not limited to:
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Federal Resources

1.  Community Development Block Grant (CDBG) program

2. HOME Investment Partnership program

3.  HUD Section 108 loans, including Brownfields Economic Development
Initiative (BEDI) grants

4. U.S. Dept. of Commerce Economic Development Administration (EDA)

5.  U.S. Environmental Protection Agency (EPA) Brownfields Program, including
Targeted Assessments, Supplemental Pilot Program, and Brownfields
Revolving Loan Fund

6.  U.S. Small Business Administration 7(a), 504, and Microenterprise programs

7. New Markets Tax Credit Program

8

9

Federal Home Loan Bank Community Investment Program
. Rehabilitation Tax Credits (Historic Tax Credits)
10. Low Income Housing Tax Credit (LIHTC)
11. 63-20 and 501(c)(3) bond financing for public facilities

E. NDC will make available to City of Olympia employees up to 10 days of classroom
training in NDC's Certified Economic Development Finance and Housing
Development Finance Professional Training Program at no additional cost (except
travel and lodging).

F. At the Client's request, NDC will attend calls and/or meetings with internal and
external stakeholders related to projects or programs in which NDC is providing the
advisory services described above.

G. NDC may, at the request of Olympia and upon meeting criteria under its affiliate
programs, make additional services available through its non-profit development

affiliates. Such additional services may include:

1. Small business financing through NDC Grow America Fund (GAF);

2. Equity for eligible business and commercial development through HEDC
New Markets tax Credit (NMTC) funds;
3. Development services through HEDC as non-profit sponsor/developer for

certain public purpose and economic development projects using 63-20 or
501c3 bond financing structure.
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NDC TECHNICAL ASSISTANCE AGREEMENT
SCOPE OF SERVICES
EXHIBIT B

NDC will establish an Economic Development loan program in Olympia, recognizing that the
purpose of bringing additional resources to the community is to provide sound financing to
healthy, growing small businesses, which are critical to the creation of permanent jobs.
Establishment of a $1 Million small business revolving loan fund to be known as the Grow
Olympia Fund (GOF) will launch upon contract execution and run for an initial pilot period
throughout the contract term. All capitalization and administration of the Fund shall be the
responsibility of NDC.

Services to be provided in connection with establishing and operating this fund for the contract
term shall include:

1. Capitalization of the Fund with NDC equity (up to $250,000) and leverage
additional resources through an array of NDC affiliates to fund up to $1 million in
lending capacity. These funds will be used solely for loans within the areas
identified by the Client in the GOF program guidelines, and which meet the
purposes of Grow Olympia as determined by the Client.

2. Provide staff to operate the Grow Olympia Fund in a prudent and businesslike
manner and in compliance with all applicable financing programs that may be
used to leverage the NDC equity. NDC Staff includes a Loan Officer, Closing
Manager, Closing Team, Portfolio Manager and Fund Accounting Manager. NDC
staff will perform the following services:

a) Assist in marketing the Grow Olympia Fund program

b) Assist in originating and packaging loans

¢) Underwrite all loans

d) Obtain NDC Loan Committee approvals

e) Obtain approvals from other leverage sources (i.e. SBA) as applicable

f) Manage all aspects of Loan Closings

g) Administer, service, and collect loans

h) Perform appropriate periodic reviews of each loan in compliance with
applicable funding programs

i) Provide quarterly Portfolio Status to Client detailing the recent lending
activity of the Fund, overall lending history by borrower and business
type; portion of available lending capacity remaining; and quarterly
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pipeline activity summary (detailing outreach activities and active
borrower prospects in the pipeline).

3. Coordinate with Client for initial screening of businesses for potential job creation and

ongoing compliance with job creation goals, as applicable. For any business proposing
to create new permanent full-time equivalent (FTE) jobs in the community, NDC will
incorporate job creation documentation and reporting procedures into its loan
agreement with the business. Such borrowers will provide reporting documentation to
NDC and Client for tracking purposes.

Provide Staff Training. Client will be expected to designate at least one staff
person to be fully trained by NDC as an Economic Development Professional
(EDP) through NDC's EDFP Certification Series. The designated City staff person
is expected to complete the 4-course training series over the course of the
contract (with tuition included as a part of this contract). EDP’s will perform the
following services:

a) Participate in developing a marketing program and establishing periodic
goals

b) Assist in establishing a database of potential referral sources for the Grow
Olympia program

¢) Assist in preparation of marketing materials

d) Disseminate the application package provided by GAF to potential
borrowers.

e) Gather the application information and perform a review for package
completeness and preliminary qualification of potential borrowers

f) Assist GAF loan officer in scheduling meetings and site visits with potential
borrowers’ places of business.

Grow Olympia Fund Fee Schedule:

1.

Loan Fund Administration - quarterly billing of 8.3% of loans closed in a given quarter (total
fee not to exceed $83,000 over the contract term).
Loan Fund Incentive Fee - quarterly billing of 6.64% of loans closed in a given quarter (total
fee not to exceed $66,400 over the contract term).
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