CITY OF WESTPORT, WASHINGTON

ORDINANCE NO. 1695

AN ORDINANCE of the City of Westport, Washington, relating to
contracting indebtedness; authorizing the issuance, sale and delivery of a limited tax
general obligation bond in an aggregate principal amount not to exceed $4,100,000 to
provide funds (a) to pay or reimburse the costs of the purchase of real property, as
further described herein, and (b) to pay the costs of issuance and sale of the bond;
fixing certain terms and covenants of the bond authorized by this ordinance; approving
the sale of the bond to the United States of America, acting through the United States
Department of Agriculture, Rural Housing Service; and providing for other related
matters.

Passed August 26, 2024

This document prepared by:

Stradling Yocca Carlson & Rauth LLP
Seattle, Washington
(206) 829-3000
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CITY OF WESTPORT, WASHINGTON

ORDINANCE NO. 1695

AN ORDINANCE of the City of Westport, Washington, relating to
contracting indebtedness; authorizing the issuance, sale and delivery of a limited tax
general obligation bond in an aggregate principal amount not to exceed $4,100,000 to
provide funds (a) to pay or reimburse the costs of the purchase of real property, as
further described herein, and (b) to pay the costs of issuance and sale of the bond;
fixing certain terms and covenants of the bond authorized by this ordinance; approving
the sale of the bond to the United States of America, acting through the United States
Department of Agriculture, Rural Housing Service; and providing for other related
matters.

THE CITY COUNCIL OF THE CITY OF WESTPORT, WASHINGTON, DO ORDAIN AS
FOLLOWS:

Section 1. Recitals and Findings. The City takes note of the following facts and rﬁakes
the following findings and determinations:

(a) Description of Acquisition. The City has need of acquiring property and the building
thereon to use as a community multi-purpose building (the “Acquisition™) and does not have the
available cash on hand to finance the Acquisition and therefore is in need of issuing debt to finance it.
The City Council finds that it is in the best interests of the City to authorize the borrowing necessary
to carry out the Acquisition.

(b) Government Loan. By a letter of conditions dated August 15, 2024 (the “Letter of
Conditions”), the United States of America, acting through the United States Department of
Agriculture, Rural Housing Service (“Government”), offered to lend the City $4,100,000 to provide
long-term financing for a portion of the cost of the Acquisition, and by this Ordinance approves the
terms of the Government form loan resolution attached as Exhibit A (the “Loan Resolution”).

(©) Issuance and Sale of the Bond to Government. Based on the foregoing, the City
Council finds and determines that it is in the best interest of the City and its taxpayers to issue the Bond
provided for in this ordinance, and to sell the Bond to Government on the terms and conditions set
forth in the Letter of Conditions and in this ordinance for the purposes of financing the Acquisition,
including paying the costs of issuance and sale of the Bond.

(d) Acceptance of Government Purchase Offer. The Government has offered to purchase
the Bond under the terms and conditions set forth in the Letter of Conditions. The City Council finds
that acceptance of that offer is in the best interest of the City and its taxpayers and hereby accepts the
offer as set forth in this ordinance.

(e) Legal Authorization and Debt Capacity.

(D Statutory Authority. Pursuant to applicable law, including without limitation
chapters 35A.40, 39.36, 39.44, 39.46, and 39.48 RCW, the City is authorized to issue general

Exhibit A -2
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obligation bonds for the purpose of financing the Acquisition and paying the costs of issuance
of the Bond.

(2) Debt Capacity. The maximum aggregate amount of Bonds authorized by this
ordinance is $4,100,000. Based on the following facts, this aggregate amount may be issued
within the amount permitted to be issued by the City for general municipal purposes without a
vote:

@ The assessed valuation of the taxable property within the City as
ascertained by the last preceding assessment for City purposes for collection in the calendar
year 2024 was $570,152,980. The City’s debt capacity permitted for general municipal
purposes without a vote (“non-voted debt capacity”) was equal to $8,552,294 (14% of the
value of the taxable property within the City), and its debt capacity for general municipal

purposes.

(ii) As of July 31, 2024, the City has limited tax general obligation
indebtedness outstanding in the principal amount of $235,692, including bonds, notes,
financing leases and conditional sales contracts. When added to the maximum amount of the
Bond authorized, this amount is within the City’s available debt capacity permitted for general
municipal purposes without a vote, which is limited to 1/2% of the value of the taxable property
within the City.

(iii))  As of July 31, 2024, the City has unlimited tax general obligation
indebtedness for capital purposes only outstanding in the principal amount of $0 for general
municipal purposes; $0 for City-owned water, artificial light, and sewers; and $0 for acquiring
or developing open space, park facilities, and capital facilities associated with economic
development.

Section 2. Definitions. As used in this ordinance, the following capitalized terms shall
have the following meanings:

(a) “Aequisition” means the purchase of two parcels of real property, as approved by
Government in accordance with the Letter of Conditions.

(b) “Acquisition Fund” means the GO Bond Pacific Professional Bldg. Fund created by
the Finance Director for the purpose of, among others, carrying out the Acquisition.

(©) “Bond” means the limited tax general obligation bond issued to Government pursuant
to and for the purposes provided in this ordinance.

(d) “Bond Counsel” means the firm of Stradling Yocca Carlson & Rauth LLP, its
successor, or any other attorney or firm of attorneys selected by the City with a nationally recognized
standing as bond counsel in the field of municipal finance.

(e) “Bond Fund” means funds or accounts of the City designated for the payment of the
principal of and interest on the Bond.

® “Bond Register” means the books or records maintained by the Bond Registrar for the
purpose of identifying ownership of the Bond.
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() “Bond Registrar” means the Finance Director, or any successor bond registrar selected
by the City.

(h) “City” means the City of Westport, Washington, a municipal corporation duly
organized and existing under the laws of the State.

@) “City Council” means the legislative authority of the City, as duly and regularly
constituted from time to time.

G) “Code” means the United States Internal Revenue Code of 1986, as amended, and
applicable rules and regulations promulgated thereunder.

(k) “Finance Director” means the Finance Director or such other officer of the City who
succeeds to substantially all of the responsibilities of that office.

)] “Government” means the United States of America, acting through the United States
Department of Agriculture, Rural Housing Service.

(m)  “Installment Payment” means the payment of principal of and interest on the Bond due
on each Installment Payment Date.

(n) “Installment Payment Date” means a semi-annual date occurring (i) first, on the date
that is six months after the Issue Date, except that if the Issue Date is on the 29" 30% or 31 of a month,
the first Installment Payment Date will be the 28" day of the next succeeding month, and (ii) thereafter,
every six months, to and including the Maturity Date.

(0) “Interest Rate” means the per annum interest rate specified by the Government for the
Bond pursuant to Government’s Rural Housing Service and authorized by this ordinance to be accepted
by the Finance Director on behalf of the City. Such rate is to be the lower of (i) the applicable interest
rate as of the date (August 15, 2024) that the Government mailed a signed copy of Form 1940-1 with
regard to the Bonds to the City (i.e., 4.00%); or (ii) the applicable interest rate on the date the Bond is
issued.

(p) “Issue Date” means the date of initial issuance and delivery of the Bond to
Government, as purchaser, in exchange for the purchase price.

(@ “Letter of Conditions” means the letter from Government to the City dated August 15,
2024, establishing terms and conditions for the Government loan for the Acquisition, together with any
amendment or supplement thereto,.

63 “Loan Resolution” means the Loan Resolution (Public Bodies), Form RD 1942-47
required pursuant to the loan conditions established by the Government, which was approved by the
City Council pursuant to this ordinance, by incorporation of Exhibit A attached hereto.

(s) “Maturity Date” means the date that is the 40™ anniversary of the Issue Date.

®) “Registered Owner” means, with respect to a Bond, the person in whose name that
Bond is registered on the Bond Register.

(w) “State” means the State of Washington.
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) “System of Registration” means the system of registration for the City’s bonds and
other obligations set forth in Ordinance No. 1644 of the City.

Section 3. Authorization and Description of Bond. To provide long-term financing for
costs of the Acquisition, the City is hereby authorized to issue to Government, in accordance with the
conditions set forth in the Letter of Conditions and this ordinance, a limited tax general obligation bond
in the principal amount not to exceed $4,100,000 to provide the funds necessary to finance the
Acquisition, including paying the costs of issuance and sale of the Bond. The proceeds of the Bond
shall be deposited and applied as set forth in Section 7 of this ordinance and shall be used to carry out
the Acquisition in such order of time as the City determines is advisable and practicable.

The Bond shall be issued in fully registered form; shall be designated the “City of Westport,
Washington, Limited Tax General Obligation Bond,” with an appropriate year designation; shall be
dated the Issue Date; shall be numbered separately in the manner and shall bear any mame and -
additional designation as deemed necessary or appropriate; and shall mature on the Maturity Date. The
Bond shall bear interest at the Interest Rate (computed on the basis of a 365-day year and the actual
number of days elapsed). The Bond is payable on each Installment Payment Date for a period of 40
years in semi-annual payments of approximately equal amortized installments of principal and interest.

Section 4. Appointment of Bond Registrar; Registration and Transfer of Bond.

(a) Registration of Bond; Bond Registrar. The Finance Director is appointed as initial
Bond Registrar for the Bond. The Bond shall be issued only in registered form as to both principal and
interest and shall be recorded on the Bond Register. The books and records maintained by the Bond
Registrar for such purpose shall be considered the “Bond Register” for purposes of this ordinance. The
Bond Register shall at all times be open to inspection by the City.

(b) Transfer and Exchange of Bonds. The Bond Registrar shall keep, or cause to be kept,
at its office, sufficient books for the purposes of registering the name, mailing address and taxpayer
identification number of the Registered Owner of the Bond, and for registering any transfer of Bond
ownership. In addition to maintaining the Bond Register, the Bond Registrar is authorized and directed
to perform the following duties with respect to the Bond: (i) to authenticate the Bond upon the initial
issuance thereof by executing the Certificate of Authentication contained thereon; (ii) to authenticate
and deliver any bond that is transferred in accordance with the provisions thereof and this ordinance;
(iii) to serve as the City’s paying agent for the Bond; (iv) to imprint on the Bond transferred or
exchanged pursuant to this ordinance the name of the Registered Owner, the principal amount of that
Bond, the interest rate borne by that Bond, and the maturity date of that Bond; (v) to cancel the Bond
returned to the Bond Registrar upon the payment in full thereof; and (vi) to carry out all of the Bond
Registrar’s powers and duties under this ordinance and the system of registration for the City’s bonds
set forth in Ordinance No. 1644. The Bond may be transferred only in whole and only if endorsed in
the manner provided thereon and surrendered to the Bond Registrar. Any transfer shall be without cost
to the Registered Owner or transferee and shall be noted in the Bond Register. The Bond Registrar
shall not be obligated to transfer the Bond during the 15 days preceding any Installment Payment Date.

(c) Lost or Stolen Bond. If the Bond is lost, stolen or destroyed, the Bond Registrar may
authenticate and deliver a new bond of like amount, date, tenor, and effect to the Registered Owner
thereof upon the Registered Owner’s paying the expenses and charges of the City in connection
therewith and upon filing with the Bond Registrar evidence satisfactory to the Bond Registrar that such
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bond was actually lost, stolen or destroyed and of Registered Ownership thereof, and upon furnishing
the City with indemnity satisfactory to both.

Section 5. Pledge of Taxes. For so long as the Bond is outstanding, the City irrevocably
pledges to include in its budget and levy taxes annually within the constitutional and statutory tax
limitations provided by law without a vote of the electors of the City on all of the taxable property
within the City in an amount sufficient, together with other money legally available and to be used
therefor, to pay when due the principal of and interest on the Bond, and the full faith, credit, and
resources of the City are pledged irrevocably for the annual levy and collection of those taxes and the
prompt payment of that principal and interest and such pledge shall be enforceable in mandamus
against the City.

Section 6. Form and Execution of Bond.

(a) Form of Bond; Signatures and Seal. The Bond shall be prepared in a form consistent
with the provisions of this ordinance and State law. The Bond shall be signed by the Mayor and the
City Clerk, either or both of whose signatures may be manual or in facsimile, and the seal of the City
or a facsimile reproduction thereof shall be impressed or printed thereon. If any officer whose manual
or facsimile signature appears on the Bond ceases to be an officer of the City authorized to sign bonds
before the Bond bearing his or her manual or facsimile signature is authenticated by the Bond Registrar,
or issued or delivered by the City, that Bond nevertheless may be authenticated, issued and delivered
and, when authenticated, issued and delivered, shall be as binding on the City as though that person
had continued to be an officer of the City authorized to sign bonds. The Bond also may be signed on
behalf of the City by any person who, on the actual date of signing of the Bond, is an officer of the
City authorized to sign bonds, although he or she did not hold the required office on its Issue Date.

(b)  Authentication Required. Only a Bond bearing a Certificate of Authentication in
substantially the following form, manually signed by the Bond Registrar, shall be valid or obligatory
for any purpose or entitled to the benefits of this ordinance: “Certificate of Authentication. This Bond
is the fully registered City of Westport, Washington, [name of issue and series designation, if any],
described in the Bond Ordinance.” The authorized signing of a Certificate of Authentication shall be
conclusive evidence that the Bond so authenticated has been duly executed, authenticated and delivered
and is entitled to the benefits of this ordinance.

Section 7. Funds and Use of Proceeds.

(a) Bond Fund. The Bond Fund has been previously created as a special fund of the City
for the sole purpose of paying principal of and interest on the Bond and other general obligation bonds
of the City. The principal of and interest on the Bond shall be paid out of the Bond Fund. All amounts
allocated to the payment of the principal of and interest on the Bonds shall be deposited in the Bond
Fund as necessary for the timely payment of amounts due with respect to the Bond. Bond proceeds (if
any) in excess of the amounts needed to pay the costs of the Acquisition, and to pay the costs of
issuance shall be deposited into the Bond Fund. Until needed to pay principal of and interest on the
Bond, the City may invest money in the Bond Fund temporarily in any legal investment, and the
investment earnings shall be retained in the Bond Fund and used for the purposes of that Fund.

(b) Use of Bond Proceeds. The proceeds received from the sale and delivery of the Bond

shall be deposited into the Acquisition Fund and used to pay the purchase price of the Acquisition and
to pay the costs of issuance and sale of the Bond. Until needed to pay such costs, the City may invest
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those proceeds temporarily in any legal investment, and the investment earnings shall be retained in
that fund and used for the purposes of that fund.

Section 8. Payment of Bond; Failure to Pay. Installment Payments of principal of and
interest on the Bond are payable in lawful money of the United States of America and will be paid by
check or draft of the Bond Registrar mailed on the Installment Payment Date to the Registered Owner
at the address appearing on the Bond Register, except that the last Installment Payment is payable upon
presentation and surrender of the Bond by the Registered Owner at the office of the Bond Registrar in
Westport, Washington. The Bond Registrar will destroy the Bond when surrendered for final payment.
For so long as Government is the Registered Owner of the Bond, the City shall make payments by
such electronic funds transfer or similar means as may be established by the Government from time
to time, so long as such means are permitted under applicable State law.

If any Installment Payment is not paid when due, the City shall be obligated to pay interest on
that Installment Payment at the same rate provided in the Bond from and after the Installment Payment
Date until that Installment Payment, both principal and interest, is paid in full or until sufficient money
for its payment in full is on deposit in the Bond Fund.

Section 9. Optional Prepayment and Notice. Prepayment of scheduled Installment
Payments, or any portion thereof, may be made at any time at the option of the City. Refunds, extra
payments and loan proceeds obtained from outside sources for the purpose of paying down the
principal of and interest on the Bond shall, after payment of interest, be applied to the Installment
Payments last to become due under this note and shall not affect the obligation of the City to pay the
remaining Installment Payments as scheduled in the Bond.

Section 10.  Refunding or Defeasance of the Bond. The City may issue refunding bonds
pursuant to State law or use money available from any other lawful source to carry out a refunding or
defeasance plan, which may include (a) paying when due the installments of principal of and interest
on the Bond (the “defeased Bonds™); (b) paying and redeeming the defeased Bond prior to maturity;
and (c) paying the costs of the refunding or defeasance. If the City sets aside in a special trust fund or
escrow account irrevocably pledged to that redemption or defeasance (the “trust account”), money
and/or Government Obligations (as that term is defined in chapter 39.53 RCW, as it may be amended
from time to time) maturing at a time or times and bearing interest in amounts sufficient to redeem,
refund or defease the defeased Bond in accordance with its terms, then all right and interest of the
Owner of the defeased Bond in the covenants of this ordinance and in the funds and accounts obligated
to the payment of the defeased Bond shall cease and become void. Thereafter, the Owner of the
defeased Bond shall have the right to receive payment of the principal of and interest on the defeased
Bond solely from the trust account and the defeased Bond shall be deemed no longer outstanding. In
that event, the City may apply money remaining in any fund or account established for the payment or
redemption of the defeased Bond to any lawful purpose. Notwithstanding the foregoing, for as long
as Government is the Registered Owner of the Bond, legal defeasance of the Bond is not permitted;
such money as is made available for this purpose must be used to prepay the Bond under Section 9.

Section 11.  Sale and Delivery of the Bond. Government has offered to purchase the Bond
at a price of par, and the City shall furnish the Bond and the approving legal opinion of Bond Counsel
relating to the issuance of the Bond, at the City’s expense, payment of which expenses is hereby
approved as a cost of issuance. The City Council being of the opinion that it is in the best interest of
the City to accept such offer, accepts the same.

4882-5256-2364v3/200753-0012




Section 12.  Loan Resolution. For so long as Government is the Registered Owner of the
Bond, the City hereby agrees to comply with the requirements of Government contained in the Letter
of Conditions and, to the extent permitted by law, in the Loan Resolution.

Section 13.  Application of Bond Proceeds. Promptly upon receipt from Government,
proceeds of the Bond shall be applied to complete the Acquisition and pay costs of issuance of the
Bond.

Section 14.  Reporting Requirements. So long as the Bond is held by the United States of
America, the City will comply with the financial reporting and audit requirements set forth in the Letter
of Conditions.

Section 15.  General Authorization and Ratification. The Finance Director and other
appropriate officers of the City are severally authorized to take such actions and to execute such
documents as in their judgment may be necessary or desirable to carry out the transactions
contemplated in connection with this ordinance, and to do everything necessary for the prompt delivery
of the Bond to the Government as purchaser thereof and for the proper application, use and investment
of the proceeds of the Bond. All actions taken prior to the effective date of this ordinance in furtherance
of the purposes described in this ordinance and not inconsistent with the terms of this ordinance are
ratified and confirmed in all respects.

Section 16.  Severability. The provisions of this ordinance are declared to be separate and
severable. If a court of competent jurisdiction, all appeals having been exhausted or all appeal periods
having run, finds any provision of this ordinance to be invalid or unenforceable as to any person or
circumstance, such offending provision shall, if feasible, be deemed to be modified to be within the
limits of enforceability or validity. However, if the offending provision cannot be so modified, it shall
be null and void with respect to the particular person or circumstance, and all other provisions of this
ordinance in all other respects, and the offending provision with respect to all other persons and all
other circumstances, shall remain valid and enforceable.
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Section 17. Effective Date of Ordinance. This ordinance shall take effect and be in force
from and after its passage and five days following its publication as required by law.

PASSED by the City Council and APPROVED by the Mayor of the City of Westport,
Washington, at an open public meeting thereof, this 26 day of August, 2024.

A=

Mayor

ATTEST:

City Clerk

APPROVED AS TO FORM:

Bond Counsel

4882-5256-2364v3/200753-0012




CERTIFICATION

I, the undersigned, City Clerk of the City of Westport, Washington (the “City”), hereby
certify as follows: ' :

1. The attached copy of Ordinance No./ 09§ (thé “Ordinance”) is a full, true and correct
copy of an ordinance duly passed at a regular meeting of the City Council of the City held at the
regular meeting place thereof on August2f, 2024, as that ordinance appears on the minute book of
the City.

2. The Ordinance will be in full force and effect five days after publication in the City’s
official newspaper, which publication date is SZQ 9 2024,

3. A quorum of the members of the City Council was present throughout the meeting
and a majority of the members voted in the proper manner for the passage of the Ordinance.

CITY OF WEST T, WASHINGTON

Dated: Augustde, 2024,

Donald Ross, City Clerk
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