AMENDED
INTERLOCAL AGREEMENT CREATING REGIONAL
AIRPORT AUTHORITY

THIS IS AN AGREEMENT executed pursuant to RCW 39.34
establishing a Kelso/Longview Regional Airport Authority, including the
power and responsibilities of said Authority, and providing for
representation in Authority governance from the participating entities as
more particularly set forth herein.

WITNESSETH:

WHEREAS, the parties hereto recognize that the Kelso Airport is a
regional facility which is used and benefits the constituents of all the entities
which are parties to this Agreement; and

WHEREAS, the parties hereto find that the creation of the Airport
Authority herein constituted will provide a system of governance of the
Kelso/Longview Regional Airport which represents the regional concerns of
all the entities which are parties to this Agreement; and

WHEREAS, the parties acknowledge that the City of Kelso cannot
continue to provide the funding resources necessary to operate the Kelso
airport at a level which best serves the needs of the region without financial
assistance from other benefiting entities; and

WHEREAS, the City of Kelso has agreed to sell to said Kelso/Longview
Regional Airport Authority all of its interest in the real and personal
property assets which make up the Kelso Airport for a sum equal to the
amount of Kelso City funds that have been invested in said airport since the
year 1959, without interest, payable in equal annual installments over a
period of 20 years, or less, the amount of which has been determined and

agreed to be the sum of $469,345.61.
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NOW, THEREFORE, in consideration of the mutual benefits contained
herein, the parties hereto hereby promise, agree and consent as follows:

SECTION 1. PARTIES: The parties to this Agreement are: the Cities

of Kelso and Longview, Washington, organized pursuant to RCW 35A.11,
(hereinafter "Longview" and "Kelso"), Cowlitz County, a duly organized county
of this State, (hereinafter "Cowlitz"), and the Port of Longview, a Washington
Port Authority organized pursuant to RCW 53.09, (hereinafter "Port of
Longview").

SECTION 2. REGIONAL AIRPORT AUTHORITY CREATED: Pursuant
to RCW 39.34 and RCW 53.08.240, the parties hereto hereby create and
constitute a separate and autonomous third party entity to be known as the
Kelso/Longview Regional Airport Authority, (hereinafter "Authority"), which
shall be governed by a Board of Directors constituted as set forth in Section
3 herein.

SECTION 3. COMPOSITION/BOARD OF DIRECTORS: The Authority

created above shall be governed by a four (4) member Board to be composed
and constituted as follows:

CITY OF KELSO - 1 member
CITY OF LONGVIEW - 1 member
COWLITZ COUNTY - 1 member
PORT OF LONGVIEW - 1 member

Each entity representative shall be appointed or elected by such
method and for such term as the appointing entity deems appropriate and
proper. The duration, termination, and revocation of any entity-appointed
member shall be within the sole discretion and control of the appointing
entity, and each appointing entity may appoint an alternate to serve in the
absence or incapacity' of its appointed board member.

SECTION 4. AUTHORITY AND DUTIES: Subject to the terms and

provisions of this Agreement, said Airport Board is hereby authorized and it
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shall be its duty to do and perform any and all acts and business reasonably
necessary to carry on the operation of the Kelso/Longview Airport as a public
airport, including all facilities and services common to similar airports and
as have been heretofore provided at said Airport. Specifically, the authority
and duties of the said Board include, but are not exclusive to the following:

1. Elect its own officers and make its own regulations, rules, and
by-laws for the conduct of the business of the Board and of the
Kelso/Longview Airport.

2 To provide staff or personnel, including legal counsel, for the
operation of the airport through direct employment or by contract.

3. To establish and enforce all reasonable rules and regulations not
in conflict with law or any lawful regulations governing users of said airport
and of any airport improvement and facilities.

4. To negotiate, fix, determine, charge, and collect all rents, fees,
and airport charges whatsoever.

5. In the usual course of business, to execute leases, use
agreements, licenses, and any and all other agreements.

6. On behalf of the Authority and the entities constituting members
of the Authority, to defend any action at law or in equity arising from or
connected with the operation of the Kelso/Longview Airport.

7 To acquire by gift, government grant, purchase, and trade or
exchange any and all tangible personal property for airport use including the
acquisition by contract of any and all airport buildings and building improve-
ments and/or in the alternative to construct any of the same by the direct
employment of labor, rental of equipment, and the purchase of neces'sary
materials, supplies, and equipment.

8. To keep full, complete, and accurate financial records and
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accounts in such a manner as may be required by law for municipal
' corporations together with minutes of all board meetings and such other
records and accounts as may be necessary to fully show all assets, liabilities,
and business transactions whatsoever, all of which shall be available at any
reasonable time for inspection by any officer or agent of any of the parties to
this Agreement.

9. To make any and all reports required by law in the operation of
the Kelso/Longview Airport.

10. To maintain in good order and repair all é.irport property
whatsoever of useful value and to insure against loss by fire and storm
damage any and all airport personal property and building improvements
(which may be subject to such damage) in an amount of the reasonable value
thereof.

11. To carry such public liability insurance as may be necessary to
adequately protect said airport and the parties to this Agreement from
excessively large damage claims.

12. Within the resources of the Kelso/Longview Airport under the
control of the Board to borrow money, execute promissory notes, issue
bonds, pledge airport assets and/or revenues, enter into government
matching fund agreements, and execute security agreements therefor.

13. To sell and trade or exchange any personal property of which
the Airport Authority has control when the same is no longer reasonably
useable by the Airport, is surplus to the needs of the Airport, or is being
traded for other property of like kind. Any such trade action may be a
privately negotiated agreement or by the giving of public notice and call for
bids.

14. To take all reasonable action to improve and expand the airport
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operations and services, including the attraction of the airport oriented
industry.

15. To establish and regularly use such claims procedure for the
payment of airport expenses, debts, obligations, and liabilities as will comply
with the law and provide a reasonable means of auditing and approving the
repayment of claims.

16. To designate or appoint a "fiscal agent" to act for the Authority
upon direction of the Authority.

SECTION 5. LIMITATIONS OF AUTHORITY:

1. None of the foregoing authorizations shall be interpreted as
authorizing anything otherwise prohibited by law, ordinance, or regulation.

2. Except as herein. provided, no real estate shall be purchased or
acquired by lease nor shall any money be borrowed for capital improvements
without the approval of a majority of the members of the Board of Directors.

3. No person, firm, association, corporation, or group whatsoever
shall be given the exclusive right to the use of the Kelso/Longview Airport.
This restriction shall not apply to the lease of any airport building or any
portion thereof.

4. The authority of said Board shall at all times be subject to the
control and direction of the parties hereto by their unanimous action,
including any amendments or modifications of or termination of this
Agreement.

5. The Board shall not discriminate against any person, firm,
corporation, association, or group whatsoever in the use of the
Kelso/Longview Airport and in the fixing of the fees, rents, or any other
airport charge; and any and all such fees, rents, or other airport charges

shall be uniform for all like uses or services.
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6. No airport property or money shall be loaned to anyone,
provided that this provision shall not be construed to prevent the deposit of
any money with any bank or interest or the purchase of any investment
authorized by law for municipal corporations.

7. The Authority herein created may not be dissolved nor
discontinued without the approval of all of the parties hereto and
constituting members of the Authority.

SECTION 6. FINANCES/ENTITY CONTRIBUTIONS:
1. Budget Formulation: For each year after 1993, the Authority

Board shall formulate a preliminary annual budget for the Authority no later
than four (4) months in advance of January 1 of the calendar year for which
the budget is prepared.

Each entity representative shall submit said preliminary budget to the
appropriate individual within their respective entity for consideration and
incorporation of the appropriate amount into such entity's own budget for
the year in question. The Authority budget for 1993 is hereby tentatively
fixed as is set forth in the 1993 Kelso Budget for the Kelso Airport Funds
No. 433-29 and 434, copies of which are attached hereto and marked as
Exhibit "A". The Authority shall have the power, however, upon its creation,
to make such changes and modifications in said budget as it shall deem
appropriate provided, however, that the operational contributions from each
of the entities shall not exceed $15,000.00 each during the year 1993.

Z, Entity Budget Obligations: By this Agreement, the parties hereto

obligate their respective entities to approve and appropriate successive
annual operating and maintenance budget allocations at least equal to their
pro-rata contribution in 1993 increased by 80% of Portland's Consumer

Price Index for the previous July to July period. Provided, however, by the
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approval of the governing bodies of all four participating entities, said pro-
rata contribution may be increased or decreased in amounts different than
the formula set forth above.

Payment of annual operating and maintanance funds to the Authority
by each pafty hereto of the amounts agreed upon shall be made quarterly
(each 3 calendar months) in advance on or before the first day of each
calendar quarter.

3. Capital Budget: Excluding the obligation for acquisition of the
Airport real and personal property from the City of Kelso, a separate capital
budget shall be formulated annually. The capital budget shall require the
unanimous approval of each entity's representative and the approval of the
governing bodies of all four participating entities.

In the event capital improvements are funded through a borrowing
mechanism, officials of each entity shall be obligated to execute appropriate
legal documents obligating their entity to its share of debt service until the
obligation is satisfied.

It is agreed that all entities' annual capital contributions shall be equal
and shall be deposited in quarterly installments into the treasury of the
Authority. Late deposit shall bear interest at the rate of 8% per annum.

SECTION 7. TRANSFER OF ASSETS TO AUTHORITY; The City of

Kelso shall transfer all of its interest in and to the real and personal
property constituting the Kelso Airport to the Authority by appropriate .
Warranty Deeds and Bills of Sale. The Authority shall make, execute and
deliver to the City of Kelso, its promissory note in the sum of $469,345.61,
which said Promissory Note shall not bear interest, and which said
Promissory Note shall be payable in equal annual installments of not less

than $23,467.28, payable on or before the Ist day of July of each year,
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commencing in 1993. Said promissory note shall be secured by the good
faith and credit of each of the entities constituting the Authority.

Until payment in full of said $469,345.61 to the city of Kelso, each of
the entities constituting the Authority hereby promises and agrees to pay to
the Authority on or ’before the 30th day of June of each year, commencing in
1993, an annual sum equal to one-fourth of $23,467.28 ($5,866.82), or
more if all of such entities agree to a greater amount, which sum shall be in
addition to any amounts required for operation of the airport and in addition
to any amounts agreed to be contributed for capital purposes.

SECTION 8. EXECUTION AND DELIVERY OF DOCUMENTS: The city

of Kelso promises and agrees to promptly make, execute and deliver to the
Authority, or to any governmental agency that. may require the same, such
documents, titles, leases, deeds, contracts, assignments or other written
instruments and any and all other documents necessary or desirable to
effectively carry out the intent of this Agreement.

SECTION 9. INDEMNITY FROM LIABILITIES: The city of Kelso

hereby promises and agrees to indemnify and hold the Authority and all of
the parties to this Agreement free and harmless of and from any and all
debts, obligations and liabilities of whatever nature and origin, arising prior
to the date of this Agreement, except for those obligations which constitute
indebtedness owing for the purchase of capital assets of the airport from the
City of Kelso and which are transferred to the Authority pursuant to
paragraph 7, and except for indebtedness owing to the City of Kelso for the
acquisition of such capital assets for use as a part of the airport facilities.
(i.e., "T-hangers"purchased with Kelso city funds, and subject to an
obligation of repayment from airport operations or from rental of such T-

hangers.)
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SECTION 10. DURATION/TERMINATION; WITHDRAWAL OF ENTITY:

It is intended that the Authority created hereby shall continue into the
foreseeable future, and that it will own, operate and manage the airport for
the benefit of all of the citizens of Cowlitz County and beyond. Because of the
obligation to purchase the interests of the City of Kelso in said airport over a
period of 20 years, the withdrawal of any of the entities from the Authority
and this Agreement, or their refusal or neglect to pay their proportionate
share of acquisition costs, capital expenditures or operational expenses
during said 20 year period would work a financial hardship on the remaining
entities. Therefore, it is expressly agreed that none of the parties hereto
shall have the power or authority to withdraw from the Authority herein
created for a period of ten (10) years following the date hereof. Failure,
refusal or neglect to pay the annual proportionate share of acquisition costs,
capital expenditures or operational costs of any entity during said ten year
period shall be deemed a breach of contract, and shall permit the Authority
herein created to sue for and recover judgment against such entity for the
full amount thereof, together with interest and costs of collection, including
attorneys' fees.

It is further agreed that if any of the entities who are parties hereto
should withdraw from the Authority or this Agreement at any time after ten
years from the date hereof, or after said time, if any of them should fail,
refuse or neglect to pay their annual proportionate share of acquisition
costs, capital expenditures or operational expenses as set forth in the annual
budget of the Authority, the interests of such entity may be declared
forfeited by the Authority, and such entity shall be excluded from further
participation in the ownership, operation, or other participation in the

Authority; thereafter, the Authority shall continue to exist without
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interruption but with a lesser number of participating entities. The
withdrawal of any entity from the Authority or this Agreement shall not
relieve such entity from its obligation to pay its proportionate share of the
initial acquisition cost to the city of Kelso as provided in paragraph 7, nor
shall such withdrawal relieve such entity from its share of any obligation for
capital acquisitions under paragraph 6(3). In the event that the Authority
should determine that it should cease to exist, the real and personal
property owned by the Authority shall be disposed of in the following
manner: ‘

: For a period of 60 calendar days following such decision and no
longer unless agreed to by the Authority, the City of Kelso shall have the first
right of purchase from the Authority and the purchase price shall be as
provided in subparagraph 2, below;

2. If the City of Kelso does not exercise its first right of purchase
and if any of the other entities who are then participating members of the
Authority desire to acquire the airport facilities, the Authority shall sell said
real and personal property to such entity for a cash sum equal to the
following: |

(a) The amount still owing to the City of Kelso for the original

acquisition by the Authority; and

(b) The amount of cash capital expenditures made by the Authority

from funds received from operations; and

(c) The amount of cash capital expenditures made by the Authority

from contributions of participating entities;

(d) LESS any accumulated depreciation on the capital assets

acquired with funds received under (b) or (c);
Such cash funds shall be paid and distributed as follows:
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(e)
(f)

(8)

(h)

3.

All indebtedness of the Authority shall first be paid;

The remaining balance then owing to the City of Kelso shall next
be paid;

The remaining sum, and all other cash assets, shall be divided
into as many parts as there are participating entities, and one
part paid to each entity.

If a sale occurs as provided in this subsection 2, the
purchasing entity promises and agrees to make reasonable
efforts to continue the operation of said airport; if the
purchasing entity discontinues the operation of said airport
within 10 years after having made such purchase, any "profit"
realized by such purchasing entity from a sale or development of
the airport real or personal property shall be divided among all
of the parties to this agreement who were parties hereto at the
time of sale to such purchasing entity.

For purposes of this paragraph, the term "profit" means net
gains realized after reimbursement of all governmental grants
that must be repaid.

If none of the entities desire such acquisition, the real and

personal property owned by the Authority shall be sold for such sum and

upon such terms as are acceptable to the Authority, and the proceeds

resulting from such sale shall be first used to pay any indebtedness owing by

the Authority, then the amount still owing to the City of Kelso as acquisition

cost shall be paid, and the remainder shall be divided equally among the

then participating entities, excluding those whose interest has been

forfeited.

SECTION 11. EFFECTIVE DATE OF AGREEMENT: This Agreement
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shall become effective upon approval by and execution hereof by all of the
parties hereto identified above. In the event that such approval and
execution does not occur by the 31st day of March, 1993, this Agreement
shall be deemed void and shall not be binding on or enforceable against any
party hereto which may have approved and executed this Agreement. The
requirement of approval and execution hereof by March 31, 1993, has been
waived by the parties hereto, and the execution hereof by all of the parties
hereto conétitutes their intent to make this Agreement a valid and
enforceable document as of the date that the last party hereto has caused

this Agreement to be executed.

SECTION 12. COUNTERPARTS: This Interlocal Agreement may be
signed in counterpart originals, with each copy hereof constituting an
original once it is signed by any party. Execution of the Agreement shall be
deemed complete once each party has signed any copy hereof, and it is not
necessary that all parties' signatures appear on the same document.

"SECTION 13. PURPOSE FOR AMENDMENT: The original of this
INTERLOCAL AGREEMENT, provided for a purchase price of $600,345.61,
annual instalments of $30,017.28, and annual payments to be paid by each
participating entity of $7,504.32. The City of Kelso has advised the parties to
said original Interlocal Agreement that said numbers were in error because
the sum of $131,000 was included twice. Therefore, this Amended
Interlocal Agreement is executed for the purpose of correcting the purchase
price to $469,345.61, the annual instalments to $23,467.28, and the annual
payments to be paid by each of the four parties hereto to $5,866.82.
The original of this INTERLOCAL AGREEMENT did not specify a time for
payment of operating and maintenance funds to the
Authority by the parties hereto, and this Amended Interlocal Agreement
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provides for payment of such funds to be made on or before the first day of

each calendar quarter.
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