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The GMP number has changed because the GMP 
calculation has changed. The project numbers have 

not changed

• Construction    (64,376,884 - 2,831,961)  $61,544,923
• Soft Costs    (not included in GMP)     $15,480,540

• GMP       (Old Calculation)     $77,025,463
• Pre-GMP Cost/Design        (Now Included in GMP)   $12,181,728

Planning & Development

Final GMP Configuration  =   $73,726,651

• Total Project Cost (w/o Tax)    $89,207,191
• Estimated Tax      $7,009,317

• Total Project Cost    $96,216,508  

Construction Cost
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	______________________________________________________
	Special Session Agenda
	Wednesday, November 15, 2023
	Call to Order:          2:00
	Approve Agenda:          2:00
	Education Topic:  Washington State Archives Presentation    2:00
	- Janette Gomes, Northwest Regional Branch Archivist
	Patient Story: Tina Toner, Chief Nursing Officer      2:15
	Minutes: Action Requested         2:30
	 October 26th Regular Session Meeting
	Required Approvals: Action Requested        2:35
	 Medical Staff Credentials/ Appointments/ Reappointments
	ADP7A51.tmp
	Section 1 . Definitions.  In addition to the words and terms defined elsewhere in this Resolution, the following words and terms as used in this Resolution shall have the following meanings, unless the context or use indicates another or different mea...
	(a) “2017B Bond” means the Public Hospital District No. 2, Jefferson County Hospital Revenue Bond, 2017B, originally issued in the aggregate principal amount of $6,030,000, pursuant to Resolution No. 2017-27.
	(b) “2017C Bond” means the Public Hospital District No. 2, Jefferson County, Washington Limited Tax General Obligation Bond, 2017C (Taxable), originally issued in the aggregate principal amount of $3,900,000, pursuant to Resolution No. 2017-28.
	(c) “2017D Bond” means the Public Hospital District No. 2, Jefferson County Hospital Revenue Bond, 2017D (Taxable), originally issued in the aggregate principal amount of $1,945,000, pursuant to Resolution No. 2017-29.
	(d) “2017E Bond” means the Public Hospital District No. 2, Jefferson County Hospital Revenue Bond, 2017E (Taxable), originally issued in the aggregate principal amount of $6,000,000, pursuant to Resolution No. 2017-29.
	(e) “2017F Bond” means the Public Hospital District No. 2, Jefferson County Hospital Revenue Bond, 2017F (Taxable), originally issued in the aggregate principal amount of $5,700,000, pursuant to Resolution No. 2017-29.
	(f) “2023A Bonds” means the Public Hospital District No. 2, Jefferson County, Washington (Jefferson Healthcare), Hospital Revenue and Refunding Bonds, 2023A, authorized to be issued simultaneously with the Bond and the 2023B Bond pursuant to Resolutio...
	(g) “2023B Bond” means the Public Hospital District No. 2, Jefferson County, Washington (Jefferson Healthcare), Hospital Revenue Bond, 2023B, authorized to be issued simultaneously with the Bond and the 2023A Bonds pursuant to a resolution of the Comm...
	(h) “Annual Debt Service” means, for any year, all amounts required to be paid in respect of interest on and principal of Parity Bonds (excluding interest payments capitalized by Parity Bonds and accrued interest paid upon the issuance of Parity Bonds...
	(i) Debt Service on Term Bonds.  For purposes of calculating the principal portion of debt service on Term Bonds, only the scheduled mandatory redemption amounts payable in respect of principal of Term Bonds shall be taken into account in any year pri...
	(ii) Interest on Parity Bonds.  For purposes of determining compliance with the Coverage Requirement and the conditions for the issuance of Future Parity Bonds,
	(iii) Balloon Indebtedness.  In computing Annual Debt Service on any Parity Bonds or any portion thereof that constitute Balloon Indebtedness, it shall be assumed that the principal of such Balloon Indebtedness, together with interest thereon at the r...
	(iv) Federal Payments.  The District may exclude the direct payment the District is expected to receive in respect of any Future Parity Bonds for which the federal government will provide the District with a direct payment of a portion of the interest...
	(v) Reserve Account Amounts.  For purposes of determining the Annual Debt Service on the final maturity of the Bond, the District may exclude an amount equal to the amounts on deposit in the Reserve Account representing the Reserve Requirement allocab...

	(i) “Annual Financial Statements” means the financial statements of the District for the most recent Fiscal Year, prepared, except as otherwise noted therein, in accordance with generally accepted accounting principles as promulgated from time to time...
	(j) “Authorized Denomination” means any denomination designated by the Designated Representative for the Bond.
	(k) “Average Annual Debt Service” means, as of the date of its calculation, the sum of the Annual Debt Service for the remaining years to the last scheduled maturity of the applicable issue or series of Parity Bonds divided by the number of those years.
	(l) “Balloon Indebtedness” means any series of Parity Bonds, other than Parity Bonds that have an original maturity less than one year, 15% of more of the original principal amount of which matures during any consecutive 12-month period if such maturi...
	(m) “Beneficial Owner” means, with respect to a Bond, the owner of any beneficial interest in that Bond.
	(n) “Bond” means the Public Hospital District No. 2, Jefferson County, Washington (Jefferson Healthcare), Hospital Revenue Bond, 2023C, authorized to be issued by this Resolution.
	(o) “Bond Fund” means the Hospital District Revenue Bond Fund created by Resolution No. 2017-27 of the Commission for the purpose of paying the principal of and interest on the Parity Bonds.
	(p) “Bond Counsel” means a firm of lawyers nationally recognized and accepted as bond counsel and so employed by the District for any purpose under this Resolution applicable to the use of that term.
	(q) “Bond Purchase Agreement” means an offer to purchase the Bond, setting forth certain terms and conditions of the issuance, sale and delivery of the Bond, which offer is authorized to be accepted by the Designated Representative on behalf of the Di...
	(r) “Bond Register” means the books or records maintained by the Bond Registrar for the purpose of identifying ownership of the Bond.
	(s) “Bond Registrar” means the Fiscal Agent, or any successor bond registrar selected by the District.
	(t) “Chair” means the Chair of the Commission.
	(u) “Chief Executive Officer” means the means the Chief Executive Officer of the District or such other officer of the District who may in the future perform the duties of that office, if any.
	(v) “Chief Financial Officer” means the Chief Financial Officer of the District or such other officer of the District who may in the future perform the duties of that office, if any.
	(w) “Code” means the United States Internal Revenue Code of 1986, as amended, and applicable rules and regulations promulgated thereunder.
	(x) “Commission” means the legislative authority of the District, as duly and regularly constituted from time to time.
	(y) “Coverage Requirement” means, as of any date of determination, Net Income Available for Debt Service is at least 125% of the Annual Debt Service on all Parity Bonds then Outstanding.
	(z) “Days Cash on Hand” means as of any date of determination, (i) the quotient derived by dividing (A) the sum of the District’s unrestricted cash, cash equivalents and investments (including Board designated investments and including cash from any f...
	(aa) “Designated Representative” means the officer of the District appointed in Section 17 of this Resolution to serve as the District’s designated representative in accordance with RCW 39.46.040(2).
	(bb) “District” means Public Hospital District No. 2, Jefferson County, Washington, a municipal corporation of the State of Washington, duly organized pursuant to the provisions of Chapter 70.44 RCW.
	(cc) “District Facilities” means Jefferson Healthcare located in Port Townsend, Washington, and all other health care facilities now owned or hereafter acquired by the District.
	(dd) “Event of Taxability” means any event or occurrence or any determination, decision or decree made in regard to Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”), by the Commissioner of the Internal Revenue Service or any o...
	(ee) “Fiscal Agent” means the fiscal agent of the State of Washington, as the same may be designated by the State of Washington from time to time.
	(ff) “Fiscal Year” means the fiscal year of the District, as such fiscal year may change, currently, the calendar year.
	(gg) “Future Parity Bonds” means any and all hospital revenue obligations issued in accordance with the terms hereof after the date of issuance of the Bond, the payment of which, both principal and interest, constitutes a lien and charge upon the Net ...
	(hh) “Government Obligations” has the meaning given in RCW 39.53.010, as now in effect or as may hereafter be amended, and which are otherwise lawful investments for the District at the time of such investment.
	(ii) “Gross Revenue of the District” means the proceeds of all operating and nonoperating revenues derived by the District at any time from any source, including any proceeds on deposit in any general or special fund maintained by the District, but ex...
	(jj) “Hospital Consultant” means any nationally recognized hospital consultant or consultants or any nationally recognized firm of certified public accountants with experience in the preparation of feasibility studies for use in connection with the fi...
	(kk) “Interest Payment Date” means each June 1 and December 1, commencing June 1, 2024.
	(ll) “Issue Date” means, with respect to the Bond, the date of initial issuance and delivery of the Bond to the Purchaser in exchange for the purchase price of the Bond.
	(mm) “Liquidity Requirement” means 45 Days Cash on Hand.
	(nn) “Maximum Annual Debt Service” means the maximum amount of Annual Debt Service which will mature or become due in any future year.
	(oo) “Net Income Available for Debt Service” means:
	(i) The excess of the operating and nonoperating revenue derived by the District from any source over all expenses and other proper charges incurred by the District plus: interest expenses on all indebtedness of the District; amortization expense incu...
	(ii) For purposes of (i) above, such calculation shall be made in accordance with generally accepted accounting principles and shall exclude: profits or losses resulting from the sale or other disposition, not in the ordinary course of business, of in...

	(pp) “Net Revenue of the District” means the Gross Revenue of the District less Operating and Maintenance Expenses incurred by the District.
	(qq) “Operating and Maintenance Expenses” means all the expenses and other proper charges incurred by the District, as applicable; in each case, as determined in accordance with generally accepted accounting principles, but excluding interest, depreci...
	(rr) “Outstanding,” when used as of any particular time with reference to the Parity Bonds, means all Parity Bonds theretofore, or thereupon being, authenticated and delivered by the Bond Registrar under this Resolution except: (i) Parity Bonds theret...
	(ss) “Owner” means, without distinction, the Registered Owner and the Beneficial Owner.
	(tt) “Parity Bonds” means the Bond, the 2017B Bond, the 2023A Bonds, the 2023B Bond and any Future Parity Bonds.
	(uu) “Parity Bond Authorizing Resolution” means this Resolution and any other resolution of the District that authorizes the issuance and sale and establishes the terms of a particular issue of Parity Bonds and other matters relating thereto.
	(vv) “Permitted Investments” means any lawful investments for public hospital districts under State law.
	(ww) “Principal and Interest Account” means the account of that name created by Resolution No. 2017-27 of the Commission, from which money will be used to pay the principal of and interest on the Parity Bonds.
	(xx) “Project Fund” shall mean the fund or account of the District used to pay costs of the Project Plan.
	(yy) “Project Plan” means those costs, services and expenses relating to the project plan as specified, adopted and ordered to be carried out in Section 3 below, including the payment of capitalized interest on the Bond.
	(zz) “Purchaser” means Siemens Public, Inc., its successors or assigns.
	(aaa) “Registered Owner” means, with respect to the Bond, the person in whose name the Bond is registered on the Bond Register.
	(bbb) “Reserve Account” means a fund or account, or subfund or subaccount, securing the Bond, the 2023A Bonds, the 2023B Bond and/or any issue of Future Parity Bonds.
	(ccc) “Reserve Requirement” means an amount to be determined by the Designated Representative with respect to the Bond; provided that, in accordance with the requirements of the Code, the amount may not exceed the lesser of (i) Maximum Annual Debt Ser...
	(ddd) “Resolution” means this resolution of the District.
	(eee) “Secretary” means the Secretary of the Commission.
	(fff) “State” means the State of Washington.
	(ggg) “Subordinate Parity Bonds” means obligations payable from Net Revenue of the District that by the terms thereof is specifically junior and subordinate to the Parity Bonds with respect to payment of principal and interest thereon and the exercise...
	(hhh) “Subordinate Parity Bond Issuance Documents” means any resolutions, loan agreements, indentures, credit agreements, covenant agreements and all other documents, as the case may be, authorizing, governing or issuing a series of Subordinate Parity...
	(iii) “System of Registration” means the system of registration for the District’s bonds and other obligations set forth in Resolution No. 86-06.
	(jjj) “Term Bonds” means, for any Parity Bonds, the bonds of any single issue or series of Parity Bonds for which a schedule of mandatory sinking fund payments with a corresponding mandatory redemption schedule (calling for the redemption of such bond...
	(kkk) “Term Bond Maturity Year” means any year in which Term Bonds are scheduled to mature (regardless of any reservation of prior redemption rights or mandatory redemption requirements).
	(lll) “Transfer” means a sale, lease, assignment or other transfer of property in a manner that dispossesses the owner of the property or of any interest therein (including, without limitation, any involuntary disposition of any property or forgivenes...
	(mmm) “Treasurer” means the Treasurer of Jefferson County, Washington, as ex officio treasurer of the District, or any successor to the functions of the Treasurer.
	(nnn) “USDA” means the United States of America, acting through the United States Department of Agriculture, Rural Development.
	(ooo) “USDA LTGO Bond” means the 2017C Bond.
	(ppp) “USDA Revenue Bonds” means the 2017D Bond, the 2017E Bond and the 2017F Bond.
	(qqq) “USDA Bonds” means the USDA LTGO Bond and the USDA Revenue Bonds.
	(rrr) “Utilization Statistics” means the usage rate of Jefferson Hospital, which may include admissions, patient days, average length of stay and other service visits.
	(sss) “Variable Interest Rate” means any variable interest rate or rates to be borne by any Parity Bonds.  The method of computing such a variable interest rate shall be as specified in the applicable Parity Bond Authorizing Resolution, which resoluti...
	(ttt) “Variable Interest Rate Bonds” means, for any period of time, any Parity Bonds that bear a Variable Interest Rate during that period, except that Parity Bonds shall not be treated as Variable Interest Rate Bonds if the net economic effect of int...

	Section 2 . Findings as to Parity Provisions.  In accordance with the provisions of Resolution No. 2017-27 of the Commission, which permit the issuance of Future Parity Bonds upon compliance with the conditions set forth therein (the “Parity Condition...
	(a) All payments have been made as required into the Bond Fund.
	(b) No Event of Default has occurred for any Parity Bonds.
	(c) On or before the Issue Date of the Bond, the District shall obtain a certificate showing that the calculations contained in Section 12(c) of Resolution No. 2017-27 will be satisfied.

	Section 3 . Adoption of Project Plan.  The following plan of additions to and betterments and extensions of the facilities of the District was specified, adopted and ordered to be carried out by Resolution No. 2023-19 (the “Project Plan”):  modernize ...
	Section 4 . Provision for Issuance and Description of the Bond.  Subject to the parameters set forth in Section 17 hereof, the Bond shall be dated the Issue Date, shall be issued in Authorized Denominations, shall be numbered separately in the manner ...
	Section 5  Bond Registrar; Registration and Transfer of the Bond.  Pursuant to RCW 39.46.030(3)(b), the Treasurer will appoint the Fiscal Agent to act as Bond Registrar for the Bond.  The Bond Registrar is authorized, on behalf of the District, to aut...
	Section 6 . Form and Execution of the Bond.  The Bond shall be prepared in a form consistent with the provisions of this Resolution and State law and shall be signed by the Chair and the Secretary, either or both of whose signatures may be manual or i...
	Section 7 . Payment of the Bond.  Both principal of and interest on the Bond shall be payable in lawful money of the United States of America and shall be paid by checks or drafts of the Bond Registrar mailed on the applicable payment date to the Purc...
	Section 8 . Prepayment Provisions.  The Bond may be prepaid in whole, but not in part, on any Interest Payment Date upon 30 days’ written notice to the Registered Owner of the Bond at the following prepayment prices (expressed as a percentage of the O...
	Section 9 . Failure to Pay Installments; No Acceleration.  If any payment of the Bond is not paid when due, the District shall be obligated to pay interest on that installment at the same rate provided in the Bond until that payment is paid in full or...
	Section 10 . Bond Fund, Payment Source and Lien Position of the Bond.
	(a) Bond Fund.  The Bond Fund which is divided into a Principal and Interest Account and a Reserve Account, was previously created and established in the office of the Treasurer as a special fund of the District.  The Treasurer may create such additio...
	All money in the Principal and Interest Account may be kept in cash or may be invested in Permitted Investments maturing in sufficient amounts at such times as shall be necessary to pay the principal of and interest on any outstanding Parity Bonds pay...
	If the District fails to set aside and pay into the Bond Fund the amounts above set forth, the Owner of any outstanding Parity Bonds payable out of the Bond Fund may bring an action against the District to compel the setting aside and payment of such ...
	The District may establish a separate debt service reserve account or accounts for the Bond, the 2023A Bonds, the 2023B Bond or any Future Parity Bonds and set forth the reserve account requirement for such bonds.  The Designated Representative shall ...
	(b) Payment Source and Lien Position.  All Parity Bonds and the interest thereon shall be payable out of the Net Revenue of the District and shall be a first lien on future Net Revenue of the District, and may also be payable from other funds and acco...
	All Subordinate Parity Bonds and interest thereon shall be payable out of the Net Revenue of the District on a subordinate and junior basis to the Parity Bonds and shall be a junior lien on future Net Revenue of the District, and may also be payable ...
	The Parity Bonds and Subordinate Parity Bonds shall not be general obligations of the District, Jefferson County, the State, or any political subdivision of the State, shall not be payable in any manner by taxation, and neither the District, Jefferso...
	The timely payment of principal of and interest on the Parity Bonds and any other payment obligations of the District under any document authorizing, governing or relating to the issuance of the Parity Bonds shall be secured equally and ratably on a f...
	The timely payment of principal of and interest on the Subordinate Parity Bonds and the payment obligations of the District under any document authorizing, governing  or relating to the issuance of the Subordinate Parity Bond shall be secured equally ...

	Section 11 . Allocation of Net Revenue of the District; Revenue Fund.  So long as this Resolution is in effect, the Gross Revenues of the District shall be deposited as collected in the District’s public hospital district fund previously established b...
	(a) The Net Revenue of the District shall be applied by the District to pay the principal of and interest on Parity Bonds as the same are due (whether by maturing or redemption) and to make the deposits required to be made into any Parity Bond sinking...
	(b) Any balance of the Net Revenue of the District remaining in the Revenue Fund in excess of the payments hereinbefore specified in subparagraph (a) shall be used to make the deposits required to be made into any Reserve Account established in accord...

	Section 12 . Covenants, Including Coverage Requirement and Liquidity Covenant.  The District further covenants and agrees with the Owner of each Parity Bond, for so long as any Parity Bonds remain Outstanding, as follows:
	(a) Operation and Maintenance.  The District shall maintain, preserve and keep District Facilities in good repair, working order and condition, and to make all necessary and proper additions, betterments, renewals and repairs thereto, and improvements...
	(b) Rates and Fees; Coverage Requirement and Liquidity Requirement.  The District covenants and agrees to set rates and charge fees for the use of the District Facilities and services in every Fiscal Year sufficient to cause the District to comply wit...
	(c) Sale, Transfer or Disposition of Facilities.  The District may sell, transfer or otherwise dispose of any of the District Facilities, other than Transfers made in the ordinary course of business, only consistent with one or more of the following:
	(i) The District may carry out or permit a Transfer of District Facilities that have become unserviceable, inadequate, obsolete, unsuitable, undesirable, unprofitable or unnecessary to the operation of the District if such Transfer will not impair the...
	(ii) The District may carry out or permit such a Transfer if the aggregate depreciated cost value of the District Facilities being Transferred under this subparagraph (ii) in any Fiscal Year comprises no more than three percent (3%) of the total asset...
	(iii) The District may carry out or permit a Transfer of any of the District Facilities that are used, useful or material in the operation of the District, if provision is made for the replacement thereof or if the District receives from the purchaser...
	(iv) The District may carry out or permit such a Transfer if provision is made for the replacement thereof within 12 months or for the application of the net proceeds of such Transfer to (A) capital expenditures upon or for facilities or services whic...
	(v) The District may carry out or permit such a Transfer of District Facilities to any person if, prior to such Transfer,
	(vi) The District may carry out or permit such a Transfer of District Facilities to any person if, prior to such Transfer,

	(d) Books and Records.  The District will keep proper books of accounts and records, separate and apart from other accounts and records, and will prepare Annual Financial Statements audited by the District’s regular independent certified public accoun...
	(e) Insurance.  The District will carry the types of insurance on the District Facilities in the amount normally in good practice carried on such properties by private hospitals to the full insurable value thereof, and will also carry adequate public ...
	(f) Deposits to Bond Fund.  The District will pay or cause to be paid into the Bond Fund out of the Net Revenue of the District such sums and at such times as provided in Section 10 hereof.
	(g) Compliance with Law.  The District will operate the District Facilities subject to and in accordance with all applicable laws, ordinances, rules, regulations and orders of all government authorities or agencies having jurisdiction over the Distric...
	(h) Corporate Existence; Merger and Consolidation.  It will maintain its corporate existence as a Washington public hospital district so long as any of the Parity Bonds are Outstanding, unless such Parity Bonds have been defeased pursuant to Section 1...
	(i) Most Favored Nation.  If the Parity Bond Authorizing Resolution for the 2023A Bonds, the 2023B Bond or any Future Parity Bonds or related agreement (i) includes a financial covenant or event of default which is more restrictive on the District, or...

	Section 13 . Tax Covenants.
	(a) Preservation of Tax Exemption for Interest on the Bond.  The District covenants that it will take all actions necessary to prevent interest on the Bond from being included in gross income for federal income tax purposes, and it will neither take a...
	(b) Upon an Event of Taxability, the District shall pay to the owner of the Bond (i) an amount equal to the difference between (A) the amount of interest on the Bond that would have been payable to the owner of the Bond during the period, commencing o...
	(c) Post-Issuance Compliance.  The Chief Executive Officer or Chief Financial Officer is authorized and directed to review and update the District’s written procedures to facilitate compliance by the District with the covenants in this Resolution and ...

	Section 14 . Future Parity Bonds.  The District covenants and agrees that for so long as any Parity Bonds are Outstanding it will not hereafter issue any revenue obligations, or refunding revenue obligations or other debt or obligations which shall co...
	(a) All payments then required by this Resolution and any Parity Bond Authorizing Resolution hereafter adopted shall have been made into the Bond Fund and maintained intact therein.
	(b) No Event of Default under this Resolution shall have occurred and be continuing.
	(c) The Parity Bond Authorizing Resolution authorizing the issuance of such Future Parity Bonds may establish a separate reserve account and reserve requirement for such Future Parity Bonds.
	(d) In addition to the foregoing requirements, one of the following two conditions must be satisfied:
	(i) A written statement of an independent certified public accountant selected by the District is furnished stating that, as of the time immediately after the delivery of such Future Parity Bonds, the average annual Net Income Available for Debt Servi...
	(ii) (A) A written statement of an independent certified public accountant selected by the District is furnished stating that the Net Income Available for Debt Service for each of the two Fiscal Years immediately preceding the date of issuance of such...


	Section 15 . Refunding or Defeasance of the Bond.  In the event the District shall have irrevocably set aside for and pledged to the payment of the principal of and interest on the Bond as it matures or is called for redemption, money and/or Governmen...
	Section 16 . Deposit of Bond Proceeds.  Bond proceeds shall be deposited in the fund or account to finance the Project Plan, which is hereby authorized and directed to be created or continued by the District (the “Project Fund”).  Amounts in the Proje...
	Section 17 . Appointment of Designated Representative; Setting Parameters with Respect to the Terms of the Bond; Approval of Bond Purchase Agreement.  It is anticipated that the Bond will be sold by private placement to the Purchaser and that the Purc...
	(a) Amount of the Bond.  The Bond shall be issued in the aggregate principal amount of not to exceed $21,650,000.
	(b) Final Maturity Date.  The final maturity date of the Bond shall not exceed December 1, 2044.
	(c) Issue Designation.  If the Issue Date occurs after 2023, the issue designation of the Bond shall be changed, without further action of the Commission, to reflect the calendar year in which the Bond is issued (e.g., “Hospital Revenue Bond, 2024”). ...
	(d) Payment Dates.  Interest on the Bond shall be payable semiannually on each June 1 and December 1, commencing on June 1, 2024, or such date as selected by the Designated Representative.  Principal shall be payable annually on each December 1, comme...
	(e) Prepayment.  The Bond shall be subject to prepayment, with such prepayment fee, as set forth in Section 8 herein.
	(f) Price.  The aggregate purchase price for the Bond shall be 100% of the aggregate principal amount of the Bond, less any Purchaser fee.
	(g) Interest Rate(s).  One or more rates of interest may be fixed for the Bond computed on a basis of a 360-day year consisting of 12 30-day months; provided that the rate of interest for the Bond may not exceed 5.75%, not including any increase to su...
	(h) Other Terms and Conditions.
	(i) The Designated Representative, in consultation with the Purchaser, may determine that it is in the District’s best interest to accept, on behalf of the District, such additional terms, conditions, and covenants as may be required by the Purchaser,...
	(ii) The Designated Representative is authorized to establish a Reserve Account and set the Reserve Requirement and take such additional action as may be necessary or convenient for the issuance of the Bond pursuant to the terms of this Resolution.

	(i) Expiration of Authority.  The Issue Date of the Bond shall be on or before one year after the date of this Resolution.

	Section 18 . Reporting Requirements.  For so long as the Bond is Outstanding, the District will deliver or make available to the Registered Owner of the Bond (1) the District’s quarterly internally prepared financial statements and Utilization Statist...
	Section 19 . Supplemental Resolutions.
	(a) Without the Consent of Owners.  The Commission from time to time and at any time may adopt a resolution or resolutions supplemental to this Resolution which supplemental resolution or resolutions thereafter shall become a part of this Resolution, ...
	(i) To add to the covenants and agreements of the District contained in this Resolution or make any other change which is not materially adverse to the interests of the Owners of any outstanding Parity Bonds, or to surrender any right or power herein ...
	(ii) To make such provisions for the purpose of curing any ambiguities or of curing, correcting or supplementing any defective provision or provisions contained in this Resolution or any Parity Bond Authorizing Resolution regarding matters or question...
	(iii) To comply with any future federal law or interpretation in order to preserve the exclusion of the interest on the Revenue Bond from gross income for the purposes of federal income taxation; and
	(iv) To provide for the issuance of Future Parity Bonds in accordance with the provisions of this Resolution.

	(b) With the Consent of Owners.  With the consent of the Owners of not less than 51% in aggregate principal amount of the outstanding Parity Bonds, the Commission may adopt a resolution or resolutions supplemental hereto for the purpose of adding any ...
	(i) Extend the fixed maturity of any outstanding Parity Bonds or the time of payment of installments of principal thereof or interest thereon from the established due date, or reduce the rate of interest thereon or the amount of the principal thereof,...
	(ii) Amend this Section 19 without the consent of the Owners of all of the outstanding Parity Bonds.


	Section 20 . Defaults and Remedies.
	(a) Events of Default.  The following shall constitute “Events of Default” with respect to the Bond:
	(i) If a default is made in the payment of the principal of or interest on the Bond when the same shall become due and payable; or
	(ii) If the District defaults in the observance and performance of any other of the covenants, conditions and agreements on the part of the District set forth in this Resolution or any covenants, conditions or agreements on the part of the District co...
	(iii) If the District files a petition in bankruptcy or is placed in receivership under any state or federal bankruptcy or insolvency law.

	(b) Bondowners’ Trustee.  So long as such Event of Default has not been remedied, a bondowners’ trustee (the “Bondowners’ Trustee”) may be appointed by the Registered Owners of 25% in Outstanding principal amount of the Parity Bonds, by an instrument ...
	(c) Suits at Law or in Equity.  Upon the happening of an Event of Default and during the continuance thereof, the Bondowners’ Trustee may, and upon the written request of the Purchaser or the other Registered Owners of not less than 25% in principal a...
	(d) Application of Money Collected by Bondowners’ Trustee.  Any money collected by the Bondowners’ Trustee at any time pursuant to this Section 20 shall be applied in the following order of priority:
	(i) first, to the payment of the charges, expenses, advances and compensation of the Bondowners’ Trustee and the charges, expenses, counsel fees, disbursements and compensation of its agents and attorneys; and
	(ii) second, to the payment to the persons entitled thereto of all installments of interest then due on the Parity Bonds in the order of maturity of such installments and, if the amount available shall not be sufficient to pay in full any installment ...
	(iii) third, to the payment to the persons entitled thereto of the unpaid principal amounts of any Parity Bonds which shall have become due (other than Parity Bonds previously called for redemption for the payment of which money is held pursuant to th...

	(e) Duties and Obligations of Bondowners’ Trustee.  The Bondowners’ Trustee shall not be liable except for the performance of such duties as are specifically set forth herein.  During an Event of Default, the Bondowners’ Trustee shall exercise such of...
	(f) Suits by Individual Owners Restricted.  Neither the Owner nor the beneficial owner of any one or more Parity Bonds shall have any right to institute any action, suit or proceeding at law or in equity for the enforcement of same unless:
	(i) an Event of Default has happened and is continuing; and
	(ii) a Bondowners’ Trustee has been appointed; and
	(iii) such Owner or beneficial owner previously shall have given to the Bondowners’ Trustee written notice of the Event of Default on account of which such suit, action or proceeding is to be instituted; and
	(iv) the Owners of twenty-five percent (25%) in principal amount of the outstanding Parity Bonds after the occurrence of such Event of Default, have made written request of the Bondowners’ Trustee and have afforded the Bondowners’ Trustee a reasonable...
	(v) there has been offered to the Bondowners’ Trustee security and indemnity satisfactory to it against the costs, expenses and liabilities to be incurred therein or thereby; and
	(vi) the Bondowners’ Trustee has refused or neglected to comply with such request within a reasonable time.

	(g) Payment Solely From Net Revenue of the District and Certain Funds.  Nothing in this Section 20 shall be deemed to require payment to owners or beneficial owners from any source other than the Net Revenue of the District and money and investments i...
	(h) Waiver of Jury Trial.  The District agrees to irrevocably waive all right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort or otherwise) arising out of or relating to this Resolution or its actions or the...

	Section 21 . General Authorization and Ratification.  The Chair, the Secretary, the Chief Executive Officer, the Chief Financial Officer, and other appropriate officers of the District and Bond Counsel are severally authorized and directed to take any...
	Section 22 . Severability.  If any one or more of the covenants or agreements provided in this Resolution to be performed on the part of the District shall be declared by any court of competent jurisdiction to be contrary to law, then such covenant or...
	Section 23 . Effective Date.  This Resolution shall become effective immediately upon its adoption.
	EXHIBIT A SUBORDINATE PARITY BOND PROVISIONS

	ADPF76B.tmp
	Section 1 . Definitions.  In addition to the words and terms defined elsewhere in this Resolution, the following words and terms as used in this Resolution shall have the following meanings, unless the context or use indicates another or different mea...
	(a) “2017B Bond” means the Public Hospital District No. 2, Jefferson County Hospital Revenue Bond, 2017B, originally issued in the aggregate principal amount of $6,030,000, pursuant to Resolution No. 2017-27.
	(b) “2017C Bond” means the Public Hospital District No. 2, Jefferson County, Washington Limited Tax General Obligation Bond, 2017C (Taxable), originally issued in the aggregate principal amount of $3,900,000, pursuant to Resolution No. 2017-28.
	(c) “2017D Bond” means the Public Hospital District No. 2, Jefferson County Hospital Revenue Bond, 2017D (Taxable), originally issued in the aggregate principal amount of $1,945,000, pursuant to Resolution No. 2017-29.
	(d) “2017E Bond” means the Public Hospital District No. 2, Jefferson County Hospital Revenue Bond, 2017E (Taxable), originally issued in the aggregate principal amount of $6,000,000, pursuant to Resolution No. 2017-29.
	(e) “2017F Bond” means the Public Hospital District No. 2, Jefferson County Hospital Revenue Bond, 2017F (Taxable), originally issued in the aggregate principal amount of $5,700,000, pursuant to Resolution No. 2017-29.
	(f) “2023A Bonds” means the Public Hospital District No. 2, Jefferson County, Washington (Jefferson Healthcare), Hospital Revenue and Refunding Bonds, 2023A, authorized to be issued simultaneously with the Bond and the 2023C Bonds pursuant to Resoluti...
	(g) “2023C Bond” means the Public Hospital District No. 2, Jefferson County, Washington (Jefferson Healthcare), Hospital Revenue Bond, 2023C, authorized to be issued simultaneously with the Bond and the 2023A Bonds pursuant to a resolution of the Comm...
	(h) “Annual Debt Service” means, for any year, all amounts required to be paid in respect of interest on and principal of Parity Bonds (excluding interest payments capitalized by Parity Bonds and accrued interest paid upon the issuance of Parity Bonds...
	(i) Debt Service on Term Bonds.  For purposes of calculating the principal portion of debt service on Term Bonds, only the scheduled mandatory redemption amounts payable in respect of principal of Term Bonds shall be taken into account in any year pri...
	(ii) Interest on Parity Bonds.  For purposes of determining compliance with the Coverage Requirement and the conditions for the issuance of Future Parity Bonds,
	(iii) Balloon Indebtedness.  In computing Annual Debt Service on any Parity Bonds or any portion thereof that constitute Balloon Indebtedness, it shall be assumed that the principal of such Balloon Indebtedness, together with interest thereon at the r...
	(iv) Federal Payments.  The District may exclude the direct payment the District is expected to receive in respect of any Future Parity Bonds for which the federal government will provide the District with a direct payment of a portion of the interest...
	(v) Reserve Account Amounts.  For purposes of determining the Annual Debt Service on the final maturity of the Bond, the District may exclude an amount equal to the amounts on deposit in the Reserve Account representing the Reserve Requirement allocab...

	(i) “Annual Financial Statements” means the financial statements of the District for the most recent Fiscal Year, prepared, except as otherwise noted therein, in accordance with generally accepted accounting principles as promulgated from time to time...
	(j) “Authorized Denomination” means any denomination designated by the Designated Representative for the Bond.
	(k) “Average Annual Debt Service” means, as of the date of its calculation, the sum of the Annual Debt Service for the remaining years to the last scheduled maturity of the applicable issue or series of Parity Bonds divided by the number of those years.
	(l) “Balloon Indebtedness” means any series of Parity Bonds, other than Parity Bonds that have an original maturity less than one year, 15% of more of the original principal amount of which matures during any consecutive 12-month period if such maturi...
	(m) “Beneficial Owner” means, with respect to a Bond, the owner of any beneficial interest in that Bond.
	(n) “Bond” means the Public Hospital District No. 2, Jefferson County, Washington (Jefferson Healthcare), Hospital Revenue Bond, 2023B, authorized to be issued by this Resolution.
	(o) “Bond Fund” means the Hospital District Revenue Bond Fund created by Resolution No. 2017-27 of the Commission for the purpose of paying the principal of and interest on the Parity Bonds.
	(p) “Bond Counsel” means a firm of lawyers nationally recognized and accepted as bond counsel and so employed by the District for any purpose under this Resolution applicable to the use of that term.
	(q) “Bond Purchase Agreement” means an offer to purchase the Bond, setting forth certain terms and conditions of the issuance, sale and delivery of the Bond, which offer is authorized to be accepted by the Designated Representative on behalf of the Di...
	(r) “Bond Register” means the books or records maintained by the Bond Registrar for the purpose of identifying ownership of the Bond.
	(s) “Bond Registrar” means the Fiscal Agent, or any successor bond registrar selected by the District.
	(t) “Chair” means the Chair of the Commission.
	(u) “Chief Executive Officer” means the means the Chief Executive Officer of the District or such other officer of the District who may in the future perform the duties of that office, if any.
	(v) “Chief Financial Officer” means the Chief Financial Officer of the District or such other officer of the District who may in the future perform the duties of that office, if any.
	(w) “Code” means the United States Internal Revenue Code of 1986, as amended, and applicable rules and regulations promulgated thereunder.
	(x) “Commission” means the legislative authority of the District, as duly and regularly constituted from time to time.
	(y) “Coverage Requirement” means, (i) for Fiscal Years 2023, 2024 and 2025, Net Income Available for Debt Service is at least 125% of the Annual Debt Service on all Parity Bonds then Outstanding, and (ii) for Fiscal Year 2026 and any date of determina...
	(z) “Days Cash on Hand” means as of any date of determination, (i) the quotient derived by dividing (A) the sum of the District’s unrestricted cash, cash equivalents and investments (including Board designated investments; but excluding cash from any ...
	(aa) “Designated Representative” means the officer of the District appointed in Section 17 of this Resolution to serve as the District’s designated representative in accordance with RCW 39.46.040(2).
	(bb) “District” means Public Hospital District No. 2, Jefferson County, Washington, a municipal corporation of the State of Washington, duly organized pursuant to the provisions of Chapter 70.44 RCW.
	(cc) “District Facilities” means Jefferson Healthcare located in Port Townsend, Washington, and all other health care facilities now owned or hereafter acquired by the District.
	(dd) “Fiscal Agent” means the fiscal agent of the State of Washington, as the same may be designated by the State of Washington from time to time.
	(ee) “Fiscal Year” means the fiscal year of the District, as such fiscal year may change, currently, the calendar year.
	(ff) “Future Parity Bonds” means any and all hospital revenue obligations issued in accordance with the terms hereof after the date of issuance of the Bond, the payment of which, both principal and interest, constitutes a lien and charge upon the Net ...
	(gg) “Government Obligations” has the meaning given in RCW 39.53.010, as now in effect or as may hereafter be amended, and which are otherwise lawful investments for the District at the time of such investment.
	(hh) “Gross Revenue of the District” means the proceeds of all operating and nonoperating revenues derived by the District at any time from any source, including any proceeds on deposit in any general or special fund maintained by the District, but ex...
	(ii) “Hospital Consultant” means any nationally recognized hospital consultant or consultants or any nationally recognized firm of certified public accountants with experience in the preparation of feasibility studies for use in connection with the fi...
	(jj) "Initial Interest Period” means the period from the Issue Date to but not including the Purchase Date.
	(kk) “Interest Period” means, initially, the Initial Interest Period, and thereafter, the period from each Purchase Date to but not including the subsequent Purchase Date or the Maturity Date, as applicable, during which period the Bond bears interest...
	(ll) “Issue Date” means, with respect to the Bond, the date of initial issuance and delivery of the Bond to the Purchaser in exchange for the purchase price of the Bond.
	(mm) “Liquidity Requirement” means 45 Days Cash on Hand.
	(nn) “Maturity Date” means the maturity date of the Bond, as further described in Section 17 herein.
	(oo) “Maximum Annual Debt Service” means the maximum amount of Annual Debt Service which will mature or become due in any future year.
	(pp) “Net Income Available for Debt Service” means:
	(i) The excess of the operating and nonoperating revenue derived by the District from any source over all expenses and other proper charges incurred by the District plus: interest expenses on all indebtedness of the District; amortization expense incu...
	(ii) For purposes of (i) above, such calculation shall be made in accordance with generally accepted accounting principles and shall exclude: profits or losses resulting from the sale or other disposition, not in the ordinary course of business, of in...

	(qq) “Net Revenue of the District” means the Gross Revenue of the District less Operating and Maintenance Expenses incurred by the District.
	(rr) “Operating and Maintenance Expenses” means all the expenses and other proper charges incurred by the District, as applicable; in each case, as determined in accordance with generally accepted accounting principles, but excluding interest, depreci...
	(ss) “Outstanding,” when used as of any particular time with reference to the Parity Bonds, means all Parity Bonds theretofore, or thereupon being, authenticated and delivered by the Bond Registrar under this Resolution except: (i) Parity Bonds theret...
	(tt) “Owner” means, without distinction, the Registered Owner and the Beneficial Owner.
	(uu) “Parity Bonds” means the Bond, the 2017B Bond, the 2023A Bonds, the 2023C Bond and any Future Parity Bonds.
	(vv) “Parity Bond Authorizing Resolution” means this Resolution and any other resolution of the District that authorizes the issuance and sale and establishes the terms of a particular issue of Parity Bonds and other matters relating thereto.
	(ww) “Permitted Investments” means any lawful investments for public hospital districts under State law.
	(xx) “Principal and Interest Account” means the account of that name created by Resolution No. 2017-27 of the Commission, from which money will be used to pay the principal of and interest on the Parity Bonds.
	(yy) “Project Fund” shall mean the fund or account of the District used to pay costs of the Project Plan.
	(zz) “Project Plan” means those costs, services and expenses relating to the project plan as specified, adopted and ordered to be carried out in Section 3 below, including the payment of capitalized interest on the Bond.
	(aaa) “Purchase Date” means (i) initially, December 1, 2030, and (ii) any subsequent purchase date selected by the District and the Purchaser, on which date the Bond will be subject to mandatory tender at the end of the related Interest Period, as con...
	(bbb) “Purchaser” means the registered owner of the Bond, initially JPMorgan Chase Bank, N.A., and its successors or assigns.
	(ccc) “Registered Owner” means, with respect to the Bond, the person in whose name the Bond is registered on the Bond Register.
	(ddd) “Reserve Account” means a fund or account, or subfund or subaccount, securing the Bond, the 2023A Bonds, the 2023C Bond and/or any issue of Future Parity Bonds.
	(eee) “Reserve Requirement” means an amount, if any, to be determined by the Designated Representative with respect to the Bond; provided that, in accordance with the requirements of the Code, the amount may not exceed the lesser of (i) Maximum Annual...
	(fff) “Resolution” means this resolution of the District.
	(ggg) “Secretary” means the Secretary of the Commission.
	(hhh) “State” means the State of Washington.
	(iii) “Subordinate Parity Bonds” means obligations payable from Net Revenue of the District that by the terms thereof is specifically junior and subordinate to the Parity Bonds with respect to payment of principal and interest thereon and the exercise...
	(jjj) “Subordinate Parity Bond Issuance Documents” means any resolutions, loan agreements, indentures, credit agreements, covenant agreements and all other documents, as the case may be, authorizing, governing or issuing a series of Subordinate Parity...
	(kkk) “System of Registration” means the system of registration for the District’s bonds and other obligations set forth in Resolution No. 86-06.
	(lll) “Term Bonds” means, for any Parity Bonds, the bonds of any single issue or series of Parity Bonds for which a schedule of mandatory sinking fund payments with a corresponding mandatory redemption schedule (calling for the redemption of such bond...
	(mmm) “Term Bond Maturity Year” means any year in which Term Bonds are scheduled to mature (regardless of any reservation of prior redemption rights or mandatory redemption requirements).
	(nnn) “Transfer” means a sale, lease, assignment or other transfer of property in a manner that dispossesses the owner of the property or of any interest therein (including, without limitation, any involuntary disposition of any property or forgivenes...
	(ooo) “Treasurer” means the Treasurer of Jefferson County, Washington, as ex officio treasurer of the District, or any successor to the functions of the Treasurer.
	(ppp) “USDA” means the United States of America, acting through the United States Department of Agriculture, Rural Development.
	(qqq) “USDA LTGO Bond” means the 2017C Bond.
	(rrr) “USDA Revenue Bonds” means the 2017D Bond, the 2017E Bond and the 2017F Bond.
	(sss) “USDA Bonds” means the USDA LTGO Bond and the USDA Revenue Bonds.
	(ttt) “Variable Interest Rate” means any variable interest rate or rates to be borne by any Parity Bonds.  The method of computing such a variable interest rate shall be as specified in the applicable Parity Bond Authorizing Resolution, which resoluti...
	(uuu) “Variable Interest Rate Bonds” means, for any period of time, any Parity Bonds that bear a Variable Interest Rate during that period, except that Parity Bonds shall not be treated as Variable Interest Rate Bonds if the net economic effect of int...

	Section 2 . Findings as to Parity Provisions.  In accordance with the provisions of Resolution No. 2017-27 of the Commission, which permit the issuance of Future Parity Bonds upon compliance with the conditions set forth therein (the “Parity Condition...
	(a) All payments have been made as required into the Bond Fund.
	(b) No Event of Default has occurred for any Parity Bonds.
	(c) On or before the Issue Date of the Bond, the District shall obtain a certificate showing that the calculations contained in Section 12(c) of Resolution No. 2017-27 will be satisfied.

	Section 3 . Adoption of Project Plan.  The following plan of additions to and betterments and extensions of the facilities of the District was specified, adopted and ordered to be carried out by Resolution No. 2023-19 (the “Project Plan”):  modernize ...
	Section 4 . Provision for Issuance and Description of the Bond.  Subject to the parameters set forth in Section 17 hereof, the Bond shall be dated the Issue Date, shall be issued in Authorized Denominations, shall be numbered separately in the manner ...
	Section 5  Bond Registrar; Registration and Transfer of the Bond.  Pursuant to RCW 39.46.030(3)(b), the Treasurer will appoint the Fiscal Agent to act as Bond Registrar for the Bond.  The Bond Registrar is authorized, on behalf of the District, to aut...
	Section 6 . Form and Execution of the Bond.  The Bond shall be prepared in a form consistent with the provisions of this Resolution and State law and shall be signed by the Chair and the Secretary, either or both of whose signatures may be manual or i...
	Section 7 . Payment of the Bond.  Both principal of and interest on the Bond shall be payable in lawful money of the United States of America and shall be paid by electronic transfer on the payment date to an account designated by the Purchaser (or by...
	Section 8 . Prepayment Provisions.  The District reserves the right and option to prepay and redeem the Bond prior to its Maturity Date as provided in Section 17.  The District shall provide the Purchaser with written notice of any intended prepayment...
	Section 9 . Failure to Pay Installments; No Acceleration.  If any payment of the Bond is not paid when due, the District shall be obligated to pay interest on that installment at the same rate provided in the Bond until that payment is paid in full or...
	Section 10 . Bond Fund, Payment Source and Lien Position of the Bond.
	(a) Bond Fund.  The Bond Fund which is divided into a Principal and Interest Account and a Reserve Account, was previously created and established in the office of the Treasurer as a special fund of the District.  The Treasurer may create such additio...
	All money in the Principal and Interest Account may be kept in cash or may be invested in Permitted Investments maturing in sufficient amounts at such times as shall be necessary to pay the principal of and interest on any outstanding Parity Bonds pay...
	If the District fails to set aside and pay into the Bond Fund the amounts above set forth, the Owner of any outstanding Parity Bonds payable out of the Bond Fund may bring an action against the District to compel the setting aside and payment of such ...
	The District may establish a separate debt service reserve account or accounts for the Bond, the 2023A Bonds, the 2023C Bond or any Future Parity Bonds and set forth the reserve account requirement for such bonds.  The Designated Representative shall ...
	(b) Payment Source and Lien Position.  All Parity Bonds and the interest thereon shall be payable out of the Net Revenue of the District and shall be a first lien on future Net Revenue of the District, and may also be payable from other funds and acco...
	All Subordinate Parity Bonds and interest thereon shall be payable out of the Net Revenue of the District on a subordinate and junior basis to the Parity Bonds and shall be a junior lien on future Net Revenue of the District, and may also be payable ...
	The Parity Bonds and Subordinate Parity Bonds shall not be general obligations of the District, Jefferson County, the State, or any political subdivision of the State, shall not be payable in any manner by taxation, and neither the District, Jefferso...
	The timely payment of principal of and interest on the Parity Bonds and any other payment obligations of the District under any document authorizing, governing or relating to the issuance of the Parity Bonds shall be secured equally and ratably on a f...
	The timely payment of principal of and interest on the Subordinate Parity Bonds and the payment obligations of the District under any document authorizing, governing  or relating to the issuance of the Subordinate Parity Bond shall be secured equally ...

	Section 11 . Allocation of Net Revenue of the District; Revenue Fund.  So long as this Resolution is in effect, the Gross Revenues of the District shall be deposited as collected in the District’s public hospital district fund previously established b...
	(a) The Net Revenue of the District shall be applied by the District to pay the principal of and interest on Parity Bonds as the same are due (whether by maturing or redemption) and to make the deposits required to be made into any Parity Bond sinking...
	(b) Any balance of the Net Revenue of the District remaining in the Revenue Fund in excess of the payments hereinbefore specified in subparagraph (a) shall be used to make the deposits required to be made into any Reserve Account established in accord...

	Section 12 . Covenants, Including Coverage Requirement and Liquidity Covenant.  The District further covenants and agrees with the Owner of each Parity Bond, for so long as any Parity Bonds remain Outstanding, as follows:
	(a) Operation and Maintenance.  The District shall maintain, preserve and keep District Facilities in good repair, working order and condition, and to make all necessary and proper additions, betterments, renewals and repairs thereto, and improvements...
	(b) Rates and Fees; Coverage Requirement and Liquidity Requirement.
	(i) Coverage Requirement.  The District covenants and agrees to set rates and charge fees for the use of the District Facilities and services in every Fiscal Year sufficient to cause the District to comply with the Coverage Requirement for each Fiscal...
	(ii) Liquidity Requirement.  The District further covenants and agrees with the Registered Owners of the Parity Bonds, for so long as any Parity Bonds remain Outstanding, to maintain Days Cash on Hand equal to the Liquidity Requirement, calculated on ...
	(iii) Most Favored Nation.  To the extent the District issues Future Parity Bonds or other debt obligations containing any financial covenants, such covenants shall be substantially the same as the financial covenants set forth herein, unless the Dist...

	(c) Sale, Transfer or Disposition of Facilities.  The District may sell, transfer or otherwise dispose of any of the District Facilities, other than Transfers made in the ordinary course of business, only consistent with one or more of the following:
	(i) The District may carry out or permit a Transfer of District Facilities that have become unserviceable, inadequate, obsolete, unsuitable, undesirable, unprofitable or unnecessary to the operation of the District if such Transfer will not impair the...
	(ii) The District may carry out or permit such a Transfer if the aggregate depreciated cost value of the District Facilities being Transferred under this subparagraph (ii) in any Fiscal Year comprises no more than three percent (3%) of the total asset...
	(iii) The District may carry out or permit a Transfer of any of the District Facilities that are used, useful or material in the operation of the District, if provision is made for the replacement thereof or if the District receives from the purchaser...
	(iv) The District may carry out or permit such a Transfer if provision is made for the replacement thereof within 12 months or for the application of the net proceeds of such Transfer to (A) capital expenditures upon or for facilities or services whic...
	(v) The District may carry out or permit such a Transfer of District Facilities to any person if, prior to such Transfer,
	(vi) The District may carry out or permit such a Transfer of District Facilities to any person if, prior to such Transfer,

	(d) Books and Records.  The District will keep proper books of accounts and records, separate and apart from other accounts and records, and will prepare Annual Financial Statements audited by the District’s regular independent certified public accoun...
	(e) Insurance.  The District will carry the types of insurance on the District Facilities in the amount normally in good practice carried on such properties by private hospitals to the full insurable value thereof, and will also carry adequate public ...
	(f) Deposits to Bond Fund.  The District will pay or cause to be paid into the Bond Fund out of the Net Revenue of the District such sums and at such times as provided in Section 10 hereof.
	(g) Compliance with Law.  The District will operate the District Facilities subject to and in accordance with all applicable laws, ordinances, rules, regulations and orders of all government authorities or agencies having jurisdiction over the Distric...
	(h) Corporate Existence; Merger and Consolidation.  It will maintain its corporate existence as a Washington public hospital district so long as any of the Parity Bonds are Outstanding, unless such Parity Bonds have been defeased pursuant to Section 1...

	Section 13 . Tax Covenants.
	(a) Preservation of Tax Exemption for Interest on the Bond.  The District covenants that it will take all actions necessary to prevent interest on the Bond from being included in gross income for federal income tax purposes, and it will neither take a...
	(b) Post-Issuance Compliance.  The Chief Executive Officer or Chief Financial Officer is authorized and directed to review and update the District’s written procedures to facilitate compliance by the District with the covenants in this Resolution and ...

	Section 14 . Future Parity Bonds.  The District covenants and agrees that for so long as any Parity Bonds are Outstanding it will not hereafter issue any revenue obligations, or refunding revenue obligations or other debt or obligations which shall co...
	(a) All payments then required by this Resolution and any Parity Bond Authorizing Resolution hereafter adopted shall have been made into the Bond Fund and maintained intact therein.
	(b) No Event of Default under this Resolution shall have occurred and be continuing.
	(c) The Parity Bond Authorizing Resolution authorizing the issuance of such Future Parity Bonds may establish a separate reserve account and reserve requirement for such Future Parity Bonds.
	(d) In addition to the foregoing requirements, one of the following two conditions must be satisfied:
	(i) A written statement of an independent certified public accountant selected by the District is furnished stating that, as of the time immediately after the delivery of such Future Parity Bonds, the average annual Net Income Available for Debt Servi...
	(ii) (A) A written statement of an independent certified public accountant selected by the District is furnished stating that the Net Income Available for Debt Service for each of the two Fiscal Years immediately preceding the date of issuance of such...


	Section 15 . Refunding or Defeasance of the Bond.  In the event the District shall have irrevocably set aside for and pledged to the payment of the principal of and interest on the Bond as it matures or is called for redemption, money and/or Governmen...
	Section 16 . Deposit of Bond Proceeds.  Bond proceeds shall be deposited in the fund or account to finance the Project Plan, which is hereby authorized and directed to be created or continued by the District (the “Project Fund”).  Amounts in the Proje...
	Section 17 . Appointment of Designated Representative; Setting Parameters with Respect to the Terms of the Bond; Approval of Bond Purchase Agreement.  It is anticipated that the Bond will be sold by private placement to the Purchaser and that the Purc...
	(a) Amount of the Bond.  The Bond shall be issued in a principal amount not to exceed $25,000,000.
	(b) Final Maturity Date.  The final maturity date of the Bond shall not exceed December 1, 2053.
	(c) Issue Designation.  If the Issue Date occurs after 2023, the issue designation of the Bond shall be changed, without further action of the Commission, to reflect the calendar year in which the Bond is issued (e.g., “Hospital Revenue Bond, 2024”). ...
	(d) Payment Dates.  Interest on the Bond shall be payable semiannually on each June 1 and December 1, commencing on June 1, 2024, or such date as agreed to by the Designated Representative and the Purchaser.  Principal shall be payable annually on eac...
	(e) Prepayment.  The Bond shall be subject to prepayment as set forth in the Bond Purchase Agreement, consistent with Section 8 herein.
	(f) Price.  The purchase price for the Bond shall be 100% of the principal amount of the Bond, less any Purchaser fee.
	(g) Interest Rate(s).  One or more rates of interest may be fixed for the Bond computed on a basis of a 360-day year consisting of 12 30-day months (the “Fixed Rate”); provided that the rate of interest for the Bond may not exceed 5.75%, not including...
	(h) Other Terms and Conditions.
	(i) The Designated Representative, in consultation with the Purchaser, may determine that it is in the District’s best interest to accept, on behalf of the District, such additional terms, conditions, and covenants as may be required by the Purchaser,...
	(ii) The Designated Representative is authorized to establish a Reserve Account and set the Reserve Requirement and take such additional action as may be necessary or convenient for the issuance of the Bond pursuant to the terms of this Resolution.

	(i) Expiration of Authority.  The Issue Date of the Bond shall be on or before one year after the date of this Resolution.

	Section 18 . Mandatory Tender.
	(a) Tender by Purchaser on Purchase Date.  Subject to the provisions of the following paragraph, the Bond is subject to mandatory tender and purchase by the District on each Purchase Date.  The purchase price shall be 100% of the outstanding principal...
	Section 19 . Reporting Requirements.  For so long as the Purchaser is the Registered Owner of the Bond, the District will provide (1) the District’s quarterly internally prepared unaudited financial statements, including consolidated balance sheet, in...
	Section 20 . Supplemental Resolutions.
	(a) Without the Consent of Owners.  The Commission from time to time and at any time may adopt a resolution or resolutions supplemental to this Resolution which supplemental resolution or resolutions thereafter shall become a part of this Resolution, ...
	(i) To comply with any future federal law or interpretation in order to preserve the exclusion of the interest on the Revenue Bond from gross income for the purposes of federal income taxation; and
	(ii) To provide for the issuance of Future Parity Bonds in accordance with the provisions of this Resolution.

	(b) With the Consent of Owners.  With the consent of the Purchaser, the Commission may adopt a resolution or resolutions supplemental hereto for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of ...
	(i) To add to the covenants and agreements of the District contained in this Resolution or make any other change which is not materially adverse to the interests of the Owners of any outstanding Parity Bonds, or to surrender any right or power herein ...
	(ii) To make such provisions for the purpose of curing any ambiguities or of curing, correcting or supplementing any defective provision or provisions contained in this Resolution or any Parity Bond Authorizing Resolution regarding matters or question...
	(iii) Extend the fixed maturity of any outstanding Parity Bonds or the time of payment of installments of principal thereof or interest thereon from the established due date, or reduce the rate of interest thereon or the amount of the principal thereo...
	(iv) Amend this Section 20 without the consent of the Owners of all of the outstanding Parity Bonds.


	Section 21 . Defaults and Remedies.
	(a) Events of Default.  The following shall constitute “Events of Default” with respect to the Bond:
	(i) If a default is made in the payment of the principal of or interest on the Bond when the same shall become due and payable;
	(ii) If the District defaults in the observance and performance of any other of the covenants, conditions and agreements on the part of the District set forth in this Resolution or any covenants, conditions or agreements on the part of the District co...
	(iii) If the District files a petition in bankruptcy or is placed in receivership under any state or federal bankruptcy or insolvency law; or
	(iv) An event of default as set forth in the Bond Purchase Agreement.

	(b) Bondowners’ Trustee.  So long as such Event of Default has not been remedied, a bondowners’ trustee (the “Bondowners’ Trustee”) may be appointed by the Registered Owners of 25% in Outstanding principal amount of the Parity Bonds, by an instrument ...
	(c) Suits at Law or in Equity.  Upon the happening of an Event of Default and during the continuance thereof, the Bondowners’ Trustee may, and upon the written request of the Purchaser or the other Registered Owners of not less than 25% in principal a...
	(d) Application of Money Collected by Bondowners’ Trustee.  Any money collected by the Bondowners’ Trustee at any time pursuant to this Section 21 shall be applied in the following order of priority:
	(i) first, to the payment of the charges, expenses, advances and compensation of the Bondowners’ Trustee and the charges, expenses, counsel fees, disbursements and compensation of its agents and attorneys; and
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