
Special Board of Directors Meeting Agenda 
Fort Worden Public Development Authority (FWPDA) 

Wednesday, January 27, 2021 | 2 p.m. 
Via Zoom (Remote Meeting Per Governor Inslee’s Proclamation 20-28)  

ATTENDEES Public Meeting Access Information: 

To join the webinar by computer/web: 
https://zoom.us/j/93525758979?pwd=VG1MbS95QTNRTHdFa042M3VEOEpYZz09 

Phone call only dial: 
1 + 253-215-8782 
Meeting ID: 935 2575 8979 
[No Participant ID - #] 
Passcode if needed: 632609 
*9 to raise hand to speak

Public Meeting Agenda 

I. Call to Order

II. Roll Call/Introductions

III. Public Comment on Special Meeting Topics Only

IV. Consent Agenda
A. Review and approval of December 9th, December 16th, and December 29th 2020 board

meeting minutes
Action: Motion to approve the December 9th, December 16th, and December 29th 2020 board
meeting minutes

V. Resolution 21-01 to adjust the interest rate of Kitsap Bank Revenue Bond 2019A
A. Staff Report
B. Board Discussion

Action: Motion to adopt Resolution 21-01 amending Resolution No. 20-22 to provide for
the adjustment of the interest rate and maturity date of the FWPDA’s Revenue Bond,
2019A, through Kitsap Bank

VI. FWPDA Recovery and Reorganization Plan Update
A. Staff Report
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B. Board Discussion
Action: Motion to establish the recommended objectives for the transition of the PDA
Board of Directors.
Action: Motion to endorse the Executive Director’s recommended objectives for the PDA
Trust Board of Directors.

VII. FWPDA Budget Update and Presentation
A. Staff Report
B. Board Discussion

Action: Motion to amend Resolution 20-04 as presented to incorporate supporting details
for the Enterprise Services Fund budget for fiscal year 2021

VIII. Resolution 21-02 to adopt the 2021 FWPDA Regular Board Meeting Schedule
A. Staff Report
B. Board Discussion

Action: Motion to adopt Resolution 21-02 to adopt the schedule of regular board meetings
for 2021

IX. Public Comment on Special Meeting Topics Only

X. Next Regular Board Meeting: Wednesday, February 24th, 9 a.m.

XI. Adjourn
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DRAFT Minutes
Special Board of Directors Meeting 

Fort Worden Public Development Authority (FWPDA) 
Wednesday, December 9th, 2020 | 11 a.m. 

Via Zoom (Remote Meeting Per Governor Inslee’s Proclamation 20-28) 

❖ Action: Motion to adopt Resolution 20-21 approving the reorganization concept outlined in the FWPDA
Recovery and Reorganization Plan, subject to Board approval of implementing measures and actions presented in
the future to the Board by the Interim Executive Director, and directing the Interim Executive Director to take
initial steps to implement the reorganization as outlined in the plan. Unanimously approved

Special Board Meeting 

I. Call to Order: 11 a.m.
The December 9th board meeting was a remote Internet- and phone-based meeting in accordance with
the “Stay Home” emergency proclamation issued by Governor Jay Inslee on March 23, 2020 and
subsequently extended. Access information to the meeting was published on the Fort Worden PDA
website, in a meeting notice to the media, and in emails to the stakeholder mailing list.

II. Roll Call/Introductions of Board Members and Staff
Fort Worden PDA Board Members: Norm Tonina, Todd Hutton, Jeff Jackson, Gee Heckscher, Jane
Kilburn, Cindy Finnie, Lela Hilton, Terry Umbreit, Herb Cook
Staff: David Timmons, Aislinn Diamanti, David Beckman, Joan Rutkowski

III. PDA Recovery and Reorganization Plan Presentation

A. Staff Report
Interim Executive Director David Timmons provided an update on the PDA’s financial challenges
and recovery/reorganization plan. He gave a PowerPoint presentation and described changes to a
proposed reorganization plan that was presented at the last board meeting. During the presentation,
Timmons said the PDA is on a critical timeline. He added that it’s difficult to accept that a different
way forward is needed and said he is doing so with all due respect to all participants and parties. He
summarized recent progress, which includes a $200,000 private donation for operations, deferred
payments on capital project loans that reduce the amount immediately needed from $2 million to
$900,000 or less, and adjustments to operations to reduce expenses. Timmons also said he has
submitted a request to State Parks for help with major maintenance items for a limited duration, and
they are having internal discussions about the request. He said he has approached Centrum about a
partnership in Makers Square, and discussions are in progress. Timmons said the PDA is going to
run out of cash at year-end because there isn’t enough income to meet expenses. The donation is
buying time, but the time is limited, he added. Timmons said a budget needs to be adopted by
December 31st, and he doesn’t want to go into the next year with a cash deficit. Because the PDA is
not credit-worthy, it isn’t in a position to take out a line of credit to avoid the deficit, he added.

Timmons reviewed the challenges of the current business plan, which is based on hospitality
services that provide the PDA’s biggest source of income but are now greatly limited by the
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pandemic. Timmons said he has looked at different ways forward and his suggested plan is that the 
PDA form an LLC/nonprofit corporation that operates under a long-term franchise agreement with 
the PDA to use the property. The Hospitality LLC/nonprofit would provide hospitality services for 
the benefit of the Fort Worden Lifelong Learning Center’s mission, focusing on providing 
accommodations, food services, venues that support group sales, and routine maintenance of 
hospitality facilities. Timmons described the advantages of the model and of implementing it now, 
which include having a better hospitality model in place for a post-COVID environment; limiting 
constraints that stem from having a municipality operate a hospitality business; separating routine 
maintenance from major capital needs, which have been more than the current model can bear; and 
helping diversify and build resilience in the organization. He noted that a separate asset management 
entity is needed to help with diversification, and this could help partners leverage resources and raise 
funds. The success of the new model is based upon securing private investment and loans to help 
with the start-up of Hospitality Services, Timmons said. 

Timmons described related changes to the PDA that could be made through a revised charter with 
the City of Port Townsend. The PDA could act as a trust/holding company that holds the lease for 
the benefit of the community, partners, and State, and administers the lease primarily by working 
with the two sub-partners (hospitality services and the property asset management group). He said 
charter changes could include reducing the size of the PDA board of directors and adding a 
prohibition on incurring debt without City consent. The PDA’s income would come from current 
leases, current fees, and fees from the franchises that form, and during the rebuilding period the 
PDA would pass through state and federal funding that it acquires, Timmons said. 

Timmons said that the Hospitality Services component of the plan calls for investment partners, a 
business advisory council, and a board of directors. He said the Hospitality entity’s mission could 
be, as an example: “The provision of hospitality services that benefit the Fort Worden Lifelong 
Learning mission.” The overall reorganization process will involve identifying mechanisms for 
shared governance with stakeholders and allowing partners to have a stake in asset management, he 
said. The PDA trust and the collaborative can help pull it all together and make it work, Timmons 
added. He described first steps and early decisions for Hospitality during its first year, which include 
a consideration of whether the organization will have members who are shareholders, as well as 
assigning the LLC/entity at minimum a 25-year franchise agreement. Timmons said that liabilities 
held by the FWPDA for Hospitality would be transferred to the new entity, which would include 
glamping and some of the unpaid bills. He is suggesting that Hospitality Services leaders consider 
developing a hospitality-focused education and training program. 

Timmons recommended that the PDA board approve the concept and authorize him to take initial 
steps to implement the reorganization as outlined in the plan. He said that action wouldn’t be the 
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final commitment, and it instead allows him to get the work done that helps the board make the final 
decision later in December. Initial steps include creating the not-for-profit LLC, working on 
amending the PDA’s charter with the City, and seeking investment partners, Timmons said. He said 
that the reorganization plan is a stretch but is the only path forward that he can see. He sees no future 
in the status quo because the PDA can’t attract the investors that it needs; people he has spoken to 
want to see changes, Timmons said. Timmons has shared the plan with the State audit team and the 
feedback was positive, he said.  Special legal counsel Gerry Johnson said he saw no legal 
impediment to the model and that it addresses concerns that should be addressed, Timmons added. 
He noted that the plan is not set in stone and can be modified as the PDA moves ahead. 

B. Board and Staff Discussion
Board members and Timmons discussed how maintenance needs and the lifelong learning mission
would be handled under the new model. It was again noted that the proposed changes are part of an
immediate survival plan that still requires collaborative participation and refinement. Timmons
emphasized that under the new model the PDA still supports the education platform by providing
space and resources. Specific points shared during the board discussion included:
● The Lifelong Learning Center mission needs to be the front and center of the plan and related

communications.
● While the Hospitality entity would be an autonomous legal entity, it would still report to a

board that would make sure it adheres to its mission. The franchise contract with the PDA can
also set specific standards.

● The property has a track record of bringing in hospitality revenue; it was a $7 million
operation before COVID-19 hit. Maintenance costs have been high because of all the deferred
needs from when the campus was managed by State Parks, and Timmons said hospitality
couldn’t carry that entire burden. The proposed model creates a separate structure for taking
care of maintenance, which lowers the overhead for hospitality. Treasurer Jeff Jackson said
the hospitality industry typically works with this separation. While the model is complex and
“bankruptcy light” would be easier, this reorganization concept tries to involve everyone and
maintain the mission while working towards sustainability, Jackson said.

● Timmons said he has not considered establishing a traditional concessionaire arrangement
instead of a nonprofit entity because he wants management to be community-based and the
revenue to remain local. The proposed model is for the transition and other options for the
long-term could be explored, he said.

● Pitfalls of the model need to be identified and mitigated, and this includes clarifying which
maintenance needs are handled by asset management and which are handled by Hospitality.
Jackson said that in the industry, maintenance needs that directly impact service to customers
are handled by the hospitality entity and anything longer-term that involves the real estate
goes with the asset management group. Timmons said he sees the PDA as being the arbiter
between the two groups.

● Jackson said a main reason why he likes the asset management model so well is that it can
involve the constituents that benefit the most from the property in the long-term (the
community, the City, and the State), while the hospitality business and the mission work well
together to generate income for the short-term.

● Timmons said he is talking to legislators about establishing a formal income stream for asset
management, possibly modeled after Public Facility Districts, which receive a portion of sales
tax revenue. Board member Gee Heckscher noted that capital needs are a major consideration,
involving more than $1 million a year.

● Immediate funding needs were clarified. A $900,000 bridge loan (and related loan guarantee)
is needed for capital project needs, and a minimum of $600,000 is needed to sustain minimal
operations through June. Timmons said he doesn’t know if the proposed model will make the
City more likely to back the bridge loan; he has been briefing the City Manager on the plan.

● Board member Cindy Finnie said the start up budget needs to account for unknown major
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maintenance needs that will arise following the lack of maintenance during the shutdown and 
reduced operations. Jackson said the $600,000 needed through June doesn’t include what will 
be needed to ramp up during the shoulder season. 

Action: Motion to adopt Resolution 20-21 approving the reorganization concept outlined in the 
FWPDA Recovery and Reorganization Plan, subject to Board approval of implementing measures 
and actions presented in the future to the Board by the Interim Executive Director, and directing the 
Interim Executive Director to take initial steps to implement the reorganization as outlined in the 
plan. Unanimously approved 

IV. Public Comment

Port Townsend Mayor Michelle Sandoval said that even though she isn’t an official partner at the Fort,
the City is involved and she wanted people to know that she was listening to the meeting and discussion.

Seth Rolland said that he appreciated hearing that conflicts between the LLC and asset management
would be shepherded by the PDA. He said he thinks that similarly, there might be a difference in the
goals of the LLC and the lifelong learning goal, and he is concerned that an LLC with a profit motive
might not appreciate the affordable (campus) housing needs of the partners who are carrying out the
mission. Rolland encouraged PDA leaders to talk to partners about the proposal to avoid missteps that
have happened before. In response, Jackson stated that the LLC is not being set up to be a profit-oriented
organization. Issues regarding how money is spent and how assets are used will continue to exist and the
group will need to work through them, he said, adding that the narrative that the PDA is for profit and
not sustainability is counterproductive. Jackson said the goal of hospitality is to generate cash flow so
that it can sustain things that the mission-driven organizations need. Rolland said he understood that
point and reiterated that he wanted to note that different needs related to the mission will need to be
arbitrated. Timmons reiterated that the PDA can be the arbiter among parties, and that through the
franchise agreement the lifelong learning mission passes through to the mission of the hospitality entity.

Alan Crain, from Kitsap Bank, commented on the PDA’s outstanding debt. He said that while the
aggregate amount is a large number, it should be serviceable given that previous revenue [prior to
COVID-19] provided more than ample potential cash flow to service the debt over a 20-year
amortization period. Crain said that Kitsap and banks all over the country are working with businesses
that have been severely impacted by the pandemic, and hospitality has been the hardest hit industry.

V. Adjourn
The meeting adjourned at 12:36 p.m.
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DRAFT Minutes
Board of Directors Meeting 

Fort Worden Public Development Authority (FWPDA) 
Wednesday, December 16th, 2020 | 9 a.m. 

Via Zoom (Remote Meeting Per Governor Inslee’s Proclamation 20-28) 

❖ Action: Motion to approve the November 25th, 2020 board meeting minutes. Unanimously approved
❖ Action: Motion to amend Resolution 20-21 (passed December 9, 2020), which approved the

reorganization concept outlined in the FWPDA Recovery and Reorganization Plan and related actions, by
changing and replacing references to a “not-for-profit limited liability corporation (LLC)” with a
“nonprofit corporation”.  Unanimously approved

❖ Action: Motion to approve Resolution 20-22 authorizing the Interim Executive Director to finalize the
terms of a grant anticipation note in the principal amount of not to exceed $214,000 for the purpose of
paying costs of constructing the Makers Square Project pending the receipt of proceeds of a Washington
State Local and Community Projects grant; fixing the form and terms of the note; providing for the sale of
the note to Kitsap Bank; and amending certain terms of the Revenue Bond, 2019A. Approved with 7 in
favor and 2 abstentions

Regular Board Meeting 

I. Call to Order: 9:00 a.m.
The December 16th board meeting was a remote Internet- and phone-based meeting in accordance
with the “Stay Home” emergency proclamation issued by Governor Jay Inslee on March 23, 2020
and subsequently extended. Access information to the meeting was published on the Fort Worden
PDA website, in a meeting notice to the media, and in emails to the stakeholder mailing list.

The meeting recording and materials are available on the public documents page of the PDA
website: www.fortworden.org/category/pda-documents/

II. Roll Call/Introductions of Board Members and Staff
Fort Worden PDA Board Members: Norm Tonina, Todd Hutton, Lela Hilton, Jane Kilburn, Jeff
Jackson, Gee Heckscher, Terry Umbreit, Herb Cook, Cindy Finnie
Staff: David Timmons, Aislinn Diamanti, David Beckman, Joan Rutkowski

III. Changes to the Agenda/Announcements
There were no changes to the published agenda.

IV. Communications of Interest
Board co-chair Norm Tonina noted that the packet contains several articles intended to share the
broad range of impacts COVID-19 is having on local and regional organizations. Tonina said that
some of the articles are pertinent to what is happening at Fort Worden and noted in particular a
Seattle Times article about the nationwide impact of COVID-19 on the hotel industry. The article
states that the trend in occupancy losses means the industry will record 1 billion unsold rooms by
around Christmas.

Page 7 of 29



V. Public Comment
The PDA received two public comments in writing, which were read out loud during the meeting.
[Please see the attachments to the minutes for the comments.]

VI. Consent Agenda
Action: Motion to approve the November 25th, 2020 board meeting minutes Unanimously
approved

VII. Partner Operations Update: Copper Canyon Press
Joseph Bednarik, Co-Publisher of Copper Canyon Press, provided an update on the impact of
COVID-19 on Copper Canyon’s operations. Bednarik said that Copper Canyon has been housed in
building 313 at Fort Worden since 1975. He stated the mission: “Poetry is vital to language and
living. Copper Canyon Press publishes extraordinary poetry from around the world to engage the
imaginations and intellects of readers.” Bednarik summarized four impacts the pandemic has had on
his organization’s operations:

1) In March, Copper Canyon was set to host their major annual conference and related events in
El Paso, Texas. They cancelled, which led to a loss of nearly $50,000 of expected revenue and
sunk costs in preparation for the event..

2) The organization has closed its office building, and staff have been instructed to work at home.
Safety protocols guide entrance into and use of the building.

3) Due to the impact of COVID-19 on bookstores across the country, Copper Canyon followed
advice to reduce sales forecasts by at least 25 percent.

4) Their major spring fundraiser, which was to be an in-person event in Seattle, was cancelled.
The revenue impact of that cancellation was approximately $50,000, he said.

Bednarik noted that all organizations have some version of this story to share. He said that Copper 
Canyon’s counterbalance to those stressors involves several successes. These include receiving 
CARES Act funding that has allowed Copper Canyon to keep its staff fully intact, and The Union of 
Concerned Scientists buying nearly 2,000 copies of their anthology about climate change for their 
membership (Here: Poems for the Planet). One of the press’s books won the 2020 Pulitzer Prize in 
poetry (The Tradition, by Jericho Brown), and Bednarik said sales of the book following the prize 
have largely offset the projected deficit. He concluded with the idea that “art is the big yes”, an idea 
expressed by the poet Marvin Bell. Bell lived part-time in Port Townsend and died on December 
14th. Copper Canyon believes in art and in “yes”, Bednarik said. 

VIII. PDA Recovery and Reorganization Plan Update

A. Staff Report
Interim Executive Director David Timmons described a shift in what business structure will be
used for the hospitality entity. In last week’s board meeting, the term LLC (limited liability
company) was used as an umbrella term for a separate legal entity, Timmons said. He said that
in further review with the PDA’s attorney and special counsel, it’s been determined that a
general nonprofit corporation is the best entity structure to use for hospitality service. He said
Washington State RCWs offer more and better guidance for nonprofits, which provides more
protection. Timmons said this doesn’t change the plan’s intention, just the structure for what is
being formed. Attorney John Watts added that because of this, the recommendation for the
board is to correct the motion from last week’s meeting to substitute nonprofit corporation for
LLC.

B. Board Discussion
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Board and staff briefly discussed the change. Watts said the nonprofit formation happens 
through the Washington Secretary of State office, and then the entity can apply to the IRS for 
tax exempt charitable organization status. He said the rules allow for donations to the entity to 
qualify as tax deductible, so long as the charitable organization status is awarded within 
approximately 27 months from the time of donation. Timmons said the start-up of hospitality 
won’t happen like a flip of a switch; it could take approximately six months. Recommendations 
will need to come before the board regarding agreements needed to handle aspects of the 
transition, such as the transfer of licenses, insurance, and employees, he said. The PDA is 
applying for investor backing for the nonprofit entity through the Local Investing Opportunities 
Network (LION), Timmons added. Jackson suggested that Timmons provide an overview of 
the LION and its investment structure. 

Action: Motion to amend Resolution 20-21 (passed December 9, 2020), which approved the 
reorganization concept outlined in the FWPDA Recovery and Reorganization Plan and related 
actions, by changing and replacing references to a “not-for-profit limited liability corporation 
(LLC)” with a “nonprofit corporation” Unanimously approved 

IX. Financial Report

A. Staff Report
Timmons reported that he doesn’t yet have a formal report because finance staff are struggling
to close out many months of activity, back into 2019. He said the PDA is operating on a month
to month basis, and a big priority is moving ahead to finalize Makers Square. Timmons said he
also is working on a strategy for cleaning up accounts that are payable. A special meeting will
be needed by the end of the year to adopt a 2021 budget.

B. Board and Staff Discussion
Tonina asked about cash flow. Timmons said that if he can develop a plan to address accounts
payables, the PDA will be fine at least through February. Timmons added that staff are doing a
tremendous job at containing costs and triaging. Bookings for the holidays and the second
quarter of 2021 are helping, and the next few months in the gap are critical, Timmons said.
Queries for group events later in 2021 also are coming through. Timmons added that a recent
generous anonymous donation has made a major difference and is helping the PDA survive into
2021. Investors are needed to bridge the PDA to July, he said. Hutton expressed the board’s
collective gratitude for the donation.

Regarding an opinion shared during public comment, Hutton said that he disagrees with the
belief that it was a mistake to reopen. He said that while not all information was known at the
time about financial irregularities, the board did have an analysis of operations and
expenditures and a healthy amount of bookings were in place. If the PDA had not opened up,
additional expenses would have been incurred, such as the refund of deposits, that would have
made the PDA’s situation even more fragile, Hutton said. Board members also noted the large
amount of staff time and board assistance that has been needed to manage the Makers Square
project.

o

X. Resolution 20-22 Regarding a Grant Anticipation Note with Kitsap Bank

A. Staff Report
Timmons explained how a grant note is used as a loan to provide advance funds for a project
when grant payments are only available in the form of expense reimbursements; the grant
reimbursements pay off the loan as they come through. He said the $214,000 from Kitsap Bank
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will be used towards Makers Square construction costs; as funds from the $543,000 
Washington State Local and Community Projects grant come through they will be used to pay 
back a loan from the Fort Worden Foundation that was used for Makers Square costs as well as 
pay off the Kitsap Bank loan. Timmons said Kitsap Bank is very comfortable with the 
transaction. He said the amended terms include the extension of the line of credit by six-month 
intervals, up to two years, if COVID impacts continue to exist during that time. 

B. Board Discussion
Board member Herb Cook said he would abstain from the vote because of his dual roles on the
boards of the PDA and the Fort Worden Foundation. Cook noted that the funds from the grant
would be sufficient to allow the Foundation to pay off its private lender, and said he wants to
avoid any conflict of interest in case of the remote possibility that the plan doesn’t move
forward as intended. PDA board member Cindy Finnie, who also serves on the Foundation
board, said she would abstain from the vote for the same reason.

Action: Motion to approve Resolution 20-22 authorizing the Interim Executive Director to
finalize the terms of a grant anticipation note in the principal amount of not to exceed $214,000
for the purpose of paying costs of constructing the Makers Square Project pending the receipt
of proceeds of a Washington State Local and Community Projects grant; fixing the form and
terms of the note; providing for the sale of the note to Kitsap Bank; and amending certain terms
of the Revenue Bond, 2019A
The motion passed with 7 in favor and 2 abstentions

XI. Operations & Capital Projects Update

A. Staff Report
Interim Operations Director Aislinn Diamanti provided an update on bookings, operations, and
maintenance work, which has included the winterization of the glamping sites. Diamanti said
December is tracking close to the reopening plan budget. She is working with staff on 2021
forecasting and the transition plan. Bookings are picking up for March and later, and marketing
work is underway, she said. Diamanti said cancellations related to COVID concerns have been
light, likely because the PDA’s accommodations are relatively safe because they are more like
individual homes.

Capital Projects Director David Beckman said the bid for the State Parks project to upgrade the
west gate power transformer has been received and accepted, and this means there will be a
two-day shutdown of the entire Fort that could happen in May. He said the Parks infrastructure
project for Officers Row had a pre-bid in December and potential start dates should soon be
known, with completion expected in mid-April. Beckman also reported on Makers Square
construction, stating that crews are pushing to get final inspections done by year-end. He noted
that Clark Construction has submitted for an additional $370,000 in payments, and he will be
replying to their request for extended delays and extended overhead requests.

B. Board and Staff Discussion
Board and staff talked about the timeline for the certificate of occupancy and the closure and
receipt of the historic tax credits (HTCs). Timmons said that with the executed HTC term sheet
in place, the process for closing is moving forward. One document needs to be finessed and
finalized, which involves State Parks agreeing to maintain the LLC status needed for the HTCs
during the tax credit period if Parks has to step in, he said. Timmons said that after payments
are made for Clark Construction and for HTC processes required by the National Park Service,
he doesn’t expect any funds left for PDA operations. He said there is some flexibility on timing
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if the certificate of occupancy doesn’t come through until 2021, and he anticipates the HTC 
transaction happening in late February or early March. 

XII. KPTZ Lease Update

Board Report & Discussion
Tonina reported that the PDA’s attorney, John Watts, worked with HTC attorneys to get a final draft
of KPTZ lease, which includes terms for the HTC transaction. The draft is now under legal review
by KPTZ’s attorney and Tonina said he expects to hear back from them in a few days.

XIII. OPMA and PRA Training Materials and Best Practice Recommendations

A. Staff Report
The PDA’s Public Records Officer, Joan Rutkowski, provided an overview of training
materials on the Open Public Meetings Act (OPMA) and the Public Records Act (PRA) that
were provided in the agenda packet. State law requires every member of a governing body to
complete OPMA and PRA training at intervals of no more than four years. She noted that
the review is especially timely because organizational challenges during the pandemic are
requiring more Board activity than usual. Also, electronic communication use can create
situations that have caused legal issues for some public entities. The training materials are
readings from the Municipal Research and Services Center (MRSC) of Washington State.
Rutkowski said the best practice recommendations that she drafted are based on key points
from the MRSC readings, and she suggested that the board consider adopting the
recommendations or a version of them at a later date, after board members have had time to
review the material.

B. Board Discussion
Cook commented that the Zoom meetings are working well to ensure continued access and
transparency. Tonina thanked Rutkowski for the materials.

XIV. Public Comment
No comments were shared during the public comment period.

XV. Next Scheduled Board Meetings
A board scheduling poll is in process to help identify potential dates for January board meetings.

XVI. Adjourn
The meeting adjourned at 10:13 a.m.
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COMMENT FOR 12-16-20 FWPDA BOARD MEETING 

To: FWPDA Board 
From: David Goldman 

16 Dec ‘20 

In 2014 the FWPDA started up with very limited capital and no reserves. 

It grew the business for 5 years, but without the financial burden of campus maintenance and without provision 
for financial reserves.  

Maintenance costs in the 6th year became the responsibility of the FWPDA and the original hospitality business 
model couldn’t sustain the enterprise even with $7 million in revenue with that added burden. 

The governor’s emergency orders in 2020 shut FWPDA operations down just as the Board began to wrestle with 
maintenance financial crises and the need for reserves. 

Because there were no reserves and as a result of the apparent failure of Board financial oversight, the August 
2020 restart was, in hindsight, ill advised, over-optimistic and a financial disaster. 

It will be a hard, if not an impossible proposition, to raise financing for the FWPDA from potential investors and 
debt guarantors because of the loss of Board credibility and the size of the debt now threatening to bankrupt the 
FWPDA.  

C-19 hovers over everything for the foreseeable future. 

I suggest the board follow David Timmons’ reorganization outline as follows: 

1. Organize the holding company LLC, adopt a budget and scare up enough capital sufficient to
operate that LLC;

2. Staff only the holding company with the minimum staff possible and limit executive pay to 70%
of “market” rates;

3. Proceed with planning, establish the other subordinate LLCs pursuant to plan;
4. Postpone the start-up of any other operations until, in addition to the funds needed to fund any

operations, $1 million in unencumbered reserves is in hand.

Without sufficient reserves in hand there is no margin for low occupancy, mechanical failure, inadequate 
planning, lack of management/Board oversight and circumstances impossible to anticipate.   

Another round of failure will be the death knell of the FWPDA. 

Devotion to the future of Fort Worden is essential.  There is no lack of that on this Board. It took a lot of hard 
work to get here.  Still, that won’t be enough on the part of the Board (or the tenants/Partners). No one should get 
a “premium” ride.  Restoration of management compensation should be contingent upon success.   

To my knowledge, the FWPDA received no CARES Act or FEMA funding.  Every entity that intends to have a 
major voice in Fort Worden’s future should come to the table prepared to participate in funding this public asset. 
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Comment for the PDA board of directors meeting December 16, 2020 

Bob Gray, Port Townsend 

As you go forward, you should closely monitor what the State Auditors are finding in their accountability audit 
and correct the audit findings even if you decide to reorganize the management of Fort Worden.   

All the public knows from news reports is that loan funds and credit cards may have been misused and that 
accurate financial reports were not submitted to the Board of Directors and to the public.  Inaccurate financial 
information given to the Board of Directors and to the public is a major problem. 

The accountability audit will determine if there are any other findings and if all laws and regulations were adhered 
to.  The audit will determine the impact of the audit findings and if any future legal or administrative actions are 
warranted.   

Since you are discussing a new organizational structure for Fort Worden, the public should understand that the 
auditors are auditing the current organization to determine if there were internal controls in place to protect public 
resources from misappropriation and misuse.  Lack of internal controls have been a PDA finding since the 2014-
2015 audit.   

But even if you develop a new management approach, the basic internal controls of adequate documentation of 
transactions, separation of duties, and second-party review should be developed.  Without internal controls, these 
findings will continue even within a new organization. 

The auditors are going to require this and state parks, investors, guarantors, lenders, partners, and especially the 
public would want these assurances.  

Page 13 of 29



DRAFT Minutes
Special Board of Directors Meeting 

Fort Worden Public Development Authority (FWPDA) 
Tuesday, December 29th, 2020 | 1 p.m. 

Via Zoom (Remote Meeting Per Governor Inslee’s Proclamation 20-28) 

❖ Action: Motion to approve Resolution 20-24 adopting an Enterprise Services Fund budget for fiscal year 2021.
Unanimously approved

❖ Action: Motion to authorize the Interim Executive Director to execute necessary documents that cancel lease
agreements between the PDA as lessor and Fort Worden Foundation as lessee for Buildings 305, 308, and 324
in connection with receipt of grants for rehabilitation of the buildings, and directing the Interim Executive
Director to make the cancellation effective on execution of a replacement lease between Makers Square Master
Tenant, LLC, as landlord, and Fort Worden Foundation, as lessee. Unanimously approved

Special Board Meeting 

I. Call to Order: 1 p.m.
The December 29th board meeting was a remote Internet- and phone-based meeting in accordance with
the “Stay Home” emergency proclamation issued by Governor Jay Inslee on March 23, 2020 and
subsequently extended. Access information to the meeting was published on the Fort Worden PDA
website, in a meeting notice to the media, and in emails to the stakeholder mailing list.

The meeting recording and materials are available on the public documents page of the PDA website:
www.fortworden.org/category/pda-documents/

II. Roll Call/Introductions of Board Members and Staff
Fort Worden PDA Board Members: Norm Tonina, Todd Hutton, Jeff Jackson, Gee Heckscher, Jane
Kilburn, Cindy Finnie, Lela Hilton, Terry Umbreit, Herb Cook
Staff: David Timmons, Aislinn Diamanti, David Beckman, Joan Rutkowski

III. Resolution 20-23 Re the 2020 FWPDA Budget

A. Staff Report
Interim Executive Director David Timmons said he put a resolution to amend the 2020 budget on
the agenda in case the action was needed per State law that says public entities cannot exceed
approved budget thresholds. However, Timmons said, no action on the resolution is needed because
the budget was not exceeded. He noted that finance staff are working through the challenge of
reconciling financials from 2015 to the present, which has delayed the production of finalized
financial reports for the board. Timmons said 2020 appears to have ended with a total income of
$1.7 million and total expenses of $2.6 million, for a $1 million operating loss. Income loss from
2019 to 2020 was approximately $5 million, directly related to the impacts of COVID-19, Timmons
said.

B. Board and Staff Discussion
Board Secretary Jane Kilburn said the losses from COVID-19 are a triple whammy, and she
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commended partners for still making their lease payments in spite of the impact COVID-19 has had 
on their operations. Timmons agreed. He added that he will soon do a deeper dive into the year-end 
reports and comparisons. 

No action was taken on Resolution 20-23 because it was not needed. 

IV. Resolution 20-24 Re the 2021 FWPDA Budget

A. Staff Report
The resolution before the board was for the adoption of an Enterprise Services Fund Budget total of
$5,765,581. Timmons said 2021 isn’t like any other year, and some form of a budget needs to be
adopted going into the year in order to continue to operate. He said the budget is typically adopted
with a fund total as an expenditure limit. Because of the challenges the finance team is having to pull
together the line item details and forecast for the new hospitality nonprofit, a line item budget isn’t
yet ready to support the final budget number, he said. Timmons apologized for not having more
detail available. He said there is just 1.5 FTE for finance, and they also are trying to keep up with the
documentation and reconciliation needed for the audit and Makers Square grants.

Timmons said one fund total is presented, and it combines best estimates for capital and operations
based on a high level review. In early 2021, the supporting details will be analyzed to build a line
item budget that may lead to the amendment of the budget fund total, he added. Timmons said that
absent a budget being adopted by the end of the year, any expenditures made prior to budget
approval can lead to personal liability for those expenses.

B. Board and Staff Discussion
Board co-chair Todd Hutton said it’s important to emphasize that the number presented is a
placeholder based on year-end numbers. Finnie commended Timmons and staff for their work and
said they should take the time needed to get the budget right.

Board Treasurer Jeff Jackson provided an update on work to create a forecasting model. Jackson
said Hannah Burn is working to develop a sophisticated model for the PDA’s business. Burn,
Jackson, and Tonina are working with staff on the model and the inputs that will help inform
decisions, he said.

Action: Motion to approve Resolution 20-24 adopting an Enterprise Services Fund budget for fiscal
year 2021. Unanimously approved

Hutton reiterated that board members understand that the budget is a placeholder number, and they
will receive a detailed budget with revenue projections in the next several weeks.

V. Makers Square Lease Changes

A. Staff Report
Timmons explained why the PDA board is being asked to cancel the lease agreement between the
PDA as lessor and Fort Worden Foundation as lessee for Buildings 305, 308, and 324. The move
will allow for the execution of a replacement lease between Makers Square Master Tenant, LLC, as
landlord, and the Fort Worden Foundation. Timmons said that in the process of finalizing the
historic tax credits, he came across the need for this change to which entity is leasing the buildings
to the Fort Worden Foundation. He said the PDA’s 14-year lease with the Fort Worden Foundation
was created to satisfy a grant requirement that the Foundation have ownership interest in the asset in
order to receive the funds. The LLC needs to be the leaseholder, not the PDA, Timmons said. The
correction will bring the lease into compliance with the historic tax credit structure that’s legally
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required for the receipt and use of the credits, he said. Timmons said the work is critical and needs to 
conclude prior to closing on the tax credits, which is targeted for January. Timmons noted that other 
work is needed to pass through the conditions and terms of the grants the PDA has received for 
Makers Square to the LLC to pass on to the Foundation. Adjustments to the booking of grant 
expenses also are needed, and Timmons said this is part of the finance team’s restatement of the 
financial reports. 

B. Board and Staff Discussion
Hutton commented on the complexity of the historic tax credit structure and asked that a diagram
and explanation of the structure be shared at the next board meeting. Cook said that as President of
Fort Worden Foundation board, he discussed the lease change with Dave Robison, the PDA’s
former Executive Director. Robison talked about it with attorneys and all parties are satisfied that
this change will allow for the proper execution of grants and historic tax credits, Cook said. He said
he is in favor of the resolution.

Action: Motion to authorize the Interim Executive Director to execute necessary documents that
cancel lease agreements between the PDA as lessor and Fort Worden Foundation as lessee for
Buildings 305, 308, and 324 in connection with receipt of grants for rehabilitation of the buildings,
and directing the Interim Executive Director to make the cancellation effective on execution of a
replacement lease between Makers Square Master Tenant, LLC, as landlord, and Fort Worden
Foundation, as lessee. Unanimously approved

VI. Public Comment
Mayor Michelle Sandoval asked Timmons for clarification on the liability that he talked about related to
not adopting a budget by year-end. He cited State law, which says expenses made without an approved
budget can incur personal liability for the person who authorized the expenditure. Sandoval asked who
specifically could be held liable, and Timmons said it could be anyone involved in an expenditure.

Jeffrey Krida, a Fort Worden Foundation board member, thanked the PDA board and staff for their work.
He noted that it’s easy to be a critic and a lot harder to do what has been accomplished.

VII. Next Meetings
Tonina noted that the next board meeting date is in the process of being identified, and public notice will
be provided when it is scheduled. Kilburn asked about the timeline for when the new PDA board will be
in place. Timmons estimated that it might happen by February or March. Kilburn said that three of the
nine board members are still in limbo because the recommendation to reappoint them to new terms
hasn’t yet been addressed by City Council. Timmons confirmed that this means the directors continue on
the board until any changes that affect them are made.

VIII. Adjourn
The meeting adjourned at 1:38 p.m.

Page 16 of 29



FORT WORDEN LIFELONG LEARNING CENTER 

PUBLIC DEVELOPMENT AUTHORITY, WASHINGTON 

RESOLUTION NO. 21-01 

A RESOLUTION of the Board of Directors of the Fort Worden Lifelong 

Learning Center Public Development Authority, Washington, amending 

Resolution No. 20-22 relating to the Authority’s Revenue Bond, 2019A, to 

provide for the adjustment of the interest rate and maturity date of the Bond.   

WHEREAS, the Board of Directors of the Fort Worden Lifelong Learning Center Public 

Development Authority, Washington (the “Authority”), adopted Resolution No. 20-22 on 

December 16, 2020 (the “Bond Resolution”), that authorized the extension and substitution of 

the Authority’s not to exceed $1,500,000 Revenue Bond, 2019A (the “Bond”); and 

WHEREAS, the Authority provided that the Bond shall bear interest at the fixed rate of 

3.00% per annum; and 

WHEREAS, the Authority provided that the maturity date of the Bond shall be extended 

to June 28, 2028; and 

WHEREAS, Kitsap Bank has informed the Authority that the interest rate of the Bond 

must be increased to the original rate of 3.75% and that the maturity date of the Bond must be 

adjusted to June 28, 2021. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE 

FORT WORDEN LIFELONG LEARNING CENTER PUBLIC DEVELOPMENT 

AUTHORITY, WASHINGTON, AS FOLLOWS: 

Section 1. Approval of Adjustment of Interest Rate.  The Board of Directors hereby 

approves increasing the interest rate of the Bond currently in effect from 3.00% per annum to 

3.75% per annum.  The Authority authorizes and directs the Interim Executive Director or his 

designee and other appropriate officers of the Authority to take all actions necessary to effect the 

increase of the interest rate of the Bond as contemplated herein.   

Section 2. Approval of Adjustment of Maturity Date.  The Board of Directors hereby 

approves adjusting the maturity date of the Bond from June 28, 2028 to June 28, 2021.  The 

Authority authorizes and directs the Interim Executive Director or his designee and other 

appropriate officers of the Authority to take all actions necessary to effect the adjustment of the 

maturity date of the Bond as contemplated herein.   

Section 3. No Other Amendments.  Except as specifically amended pursuant to this 

resolution, all other provisions of the Bond Resolution shall remain unchanged. 

Section 4. Ratification and Confirmation.  Any action taken consistent with the 

authority and prior to the effective date of this resolution is ratified, approved and confirmed. 
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Section 5. Effective Date.  This resolution shall be in effect from and after its passage 

in accordance with law. 

Adopted by the Board of Directors of the Fort Worden Lifelong Learning Center Public 

Development Authority, Washington, at an open public meeting thereof this 27th day of January, 

2021. 

    By: 

Co-Chair of the Board of Directors 

    By: 

Co-Chair of the Board of Directors 

ATTEST: 

By: ______________________________ 

       Secretary of the Board of Directors 
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CERTIFICATE 

I, the undersigned, Secretary of the Board of Directors of the Fort Worden Lifelong 

Learning Center Public Development Authority, Washington, and keeper of the records of said 

Board of Directors (the “Board of Directors”), DO HEREBY CERTIFY: 

1. That the attached is a true and correct copy of Resolution No. 21-01 (the

“Resolution”) of the Board of Directors, duly passed at a meeting thereof held on the day of 27th  

day of January, 2021. 

2. That said meeting was duly convened and held in all respects in accordance with

law (including Proclamation 20-28 made by the Governor of the State of Washington on 

March 24, 2020, as extended, and acts of the legislative leadership of the State of Washington), 

and to the extent required by law, due and proper notice of such meeting was given; that a legal 

quorum was present throughout the meeting and a legally sufficient number of members of the 

Board of Directors voted in the proper manner for the passage of said Resolution; that all other 

requirements and proceedings incident to the proper passage of said Resolution have been fully 

fulfilled, carried out and otherwise observed; and that I am authorized to execute this certificate. 

IN WITNESS WHEREOF, I have hereunto set my hand this 27th day of January, 2021. 

Secretary of the Board of Directors 
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Fort Worden Public Development Authority 
Board of Directors Transition 

Draft 1/24/21 

Purpose:  The purpose of the transition is to enable the implementation of the reorganization of 
the Fort Worden governance and management structure as announced at the October 2020 PDA 
board meeting.  The current board of directors will transition responsibilities to a new, smaller 
board with more focused capabilities upon the completion of PDA reorganization.   

Objectives to be completed prior to transition: 

1. Review and respond to the Accountability Audit conducted by the Washington State
Auditor’s Office (SAO). Ensure that SAO recommendations are evaluated and implemented.

2. Oversee the completion of the Makers Square project, including receipt of the certificate of
occupancy and the purchase of Historic Tax Credits, and negotiate lease terms with Makers
Square Landlord LLC and Fort Worden Foundation.

3. Approve the concession agreement with FW Hospitality Corporation, advise the PDA
executive director, who currently serves as the registered agent for the Hospitality
Corporation, and provide counsel about the transfer of services and management functions
from the PDA to the Hospitality Corporation.

4. Approve adjustment of the interest rate and maturity date of the PDA’s Revenue Bond
(2019A) and authorize other loan agreements and revisions as necessary for recovery process
(e.g. Glamping, Capital funds, and Advanced Deposits).

5. Advise the FW executive director on establishment of an asset strategy to effect more
sustainable methods to address long-term deferred maintenance, manage capital assets, and
steward the historic properties of the Fort.

6. Advise the executive director on the public process for investigating more efficacious
business practices and diversified revenue streams beyond the emergency reorganization now
underway.

7. Advise the executive director, city manager, and mayor on recommended attributes for a new
PDA Board of Directors consistent with executive director’s PDA Trust recommended
objectives. Complete a full transition to a new board by no later than June 1, 2021. Possible
attributes and qualifications may include property management skills, financial and legal
expertise, as well as programming experience.
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PDA Trust Board of Directors Objectives 
Proposed by PDA Executive Director  

Draft 1/24/21 

Purpose:  The purpose of the PDA Trust Board of Directors is to continue the implementation of 
the recovery plan of the Fort Worden Public Development Authority (FWPDA) and its 
governance and management structure. The primary mission of the PDA trust is to serve as a 
property manager for the campus area. Working with partner organizations, Directors are joined 
in a collaborative effort to sustain a vibrant Lifelong Learning Center at Fort Worden. 

The most pressing need is to focus on the creation of an asset management strategy that will 
address the extremely high costs of deferred maintenance and capital investment necessary for 
the partners to sustain their investments in the Fort. Asset management can come in many forms 
such as a Public Facility District, an investment corporation or similar entity, or a combination of 
investment options. However, if the Fort and all those that depend upon the historic facilities are 
to survive, a solution is going to need to be identified to address the extremely high costs of 
maintenance and capital investment. 

It is recommended the new PDA Trust Board of Directors should be selected and seated within 
the next few months ensuring an orderly transition. The FWPDA needs to focus on support to the 
partner organizations, and it can best do this by acting as a “Trust” overseeing the leasehold 
interests of the campus and finding solutions to address the high cost of maintenance and capital 
investment.   

An additional core objective is to conduct an in-depth assessment of more efficacious business 
practices and diversified revenue streams, the exploration and establishment of an effective 
shared governance model with partner organizations, and the identification of ways that the PDA 
and the Partners can further support and advance the Lifelong Learning mission of Fort Worden. 

It is important that FWPDA achieve this is an orderly fashion to maintain governance during this 
critical time. The current board members will continue to serve and advise the executive director, 
city manager, and mayor on recommended attributes for a new FWPDA Board of Directors. New 
members may be seated when the City Council so chooses. Current members can request to be 
considered. The goal is to have a complete full transition to a new board by no later than June 1, 
2021. Possible attributes and qualifications may include property management skills, financial 
and legal expertise, as well as programming experience. 

Objectives to be tasked to the new board: 

1. Review and respond to any unresolved matters resulting from the Accountability Audit
conducted by the Washington State Auditor’s Office (SAO). Ensure that SAO
recommendations have been evaluated and implemented.

2. Monitor Makers Square lease with the Makers Square Landlord LLC to ensure an equitable
return on the FWPDA investment.

Page 22 of 29



 
3. Monitor the agreement with FW Hospitality Corporation to ensure compliance with terms 

and conditions, advise the PDA executive director, who currently serves as the registered 
agent for the Hospitality Corporation, and provide counsel about the transfer of services and 
management functions from the PDA to the Hospitality Corporation. 

 
4. Authorize loan agreements and revisions as necessary for recovery process to be successful. 

 
5. Resolve Partner leasehold interest needs and find equitable solutions to achieve sustainability 

for any partner leasehold interests along with the PDA Trust. 
 

6. Review the Master Lease with State Parks and pursue any recommended changes. 
 

7. Advise the FWPDA executive director on establishment of an asset management strategy and 
identify any and all options to effect more sustainable methods to address long-term deferred 
maintenance, manage capital assets, and steward the historic properties of the Fort. 

 
8. Advise the executive director on the public process for investigating more efficacious 

business practices and diversified revenue streams beyond the emergency reorganization now 
underway. 

 
9. Review and recommend Charter revisions to the city manager, mayor, and City Council. 

 
10. Conduct a search for a new executive director to lead the organization when the board feels 

they are ready to install new leadership. 
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RESOLUTION NO. 20-24 
Amended 1/27/21 (Proposed) 

 
A RESOLUTION OF THE BOARD OF DIRECTORS OF THE FORT 
WORDEN LIFELONG LEARNING CENTER PUBLIC DEVELOPMENT 
AUTHORITY TO ADOPT AN ENTERPRISE SERVICES FUND BUDGET 
FOR FISCAL YEAR 2021 

 
 
BE IT RESOLVED that the Board of Directors of the Fort Worden Lifelong Learning Center Public 
Development Authority (FWPDA) adopts the Enterprise Services Fund Budget for fiscal year 2021 
as presented. Total expenditures are: 

 

FWPDA Enterprise Services Fund Budget: $5,765,581 
 
 
 
ADOPTED AND APPROPRIATED by amendment with supporting details in Attachment 
A by the Board of Directors of the Fort Worden Lifelong Learning Center Public Development 
Authority at a special meeting thereof, held this 27th day of January 2021. 

 
 
By:   

Norm Tonina, Co-Chair 

 

By:   

Todd Hutton, Co-Chair 

 
 
ATTEST: 

 

By:   

Jane Kilburn, Secretary 

Page 24 of 29



Fort Worden Lifelong Learning Center – Public Development Authority (FWPDA)
2021 Budget Summary – Enterprise Services Fund 0401

Category January February March April May June July August September October November December Total 2021
Beginning Operating Fund Balance - (39,578) (82,381) (106,780) (136,952) (162,073) (192,442) (221,519) (245,765) (277,607) (313,041) (360,884) -
Revenues
Hospitality 29,060 32,793 35,584 68,624 156,728 224,316 - - - - - - 547,106

Accommodations 26,118 23,570 26,118 34,452 93,628 156,034 - - - - - - 359,919
Food & Beverage 1,641 1,421 2,007 19,505 42,210 48,948 - - - - - - 115,732
Venue Rentals - - - 1,106 2,796 2,486 - - - - - - 6,389
Inter-Entity Service Fees 1,037 7,277 7,277 7,277 7,277 7,277 - - - - - - 37,423
Other Revenue 264 524 182 6,284 10,817 9,572 - - - - - - 27,643

Asset Management - 6,240 6,240 6,240 6,240 6,240 6,240 6,240 6,240 6,240 6,240 6,240 68,640
Revenue TBD - - - - - - - - - - - - -
Foundation Makers Sq. Service Fee - 6,240 6,240 6,240 6,240 6,240 6,240 6,240 6,240 6,240 6,240 6,240 68,640

Administration 182,878 168,341 204,494 239,082 274,133 252,189 88,496 88,496 88,496 88,496 88,496 88,496 1,852,091
Leases 11,703 11,703 26,703 26,703 26,703 26,703 26,703 26,703 26,703 26,703 26,703 26,703 290,442
Grants & Donations 4,500 - - - - - - - - - - - 4,500
Partner Reimbursements 12,805 12,805 12,805 12,805 12,805 12,805 12,805 12,805 12,805 12,805 12,805 12,805 153,655
Hospitality Reimbursements 42,335 42,335 42,335 42,335 42,335 42,335 42,335 42,335 42,335 42,335 42,335 42,335 508,018
Makers Sq. Reimbursements - - 1,565 1,565 1,565 1,565 1,565 1,565 1,565 1,565 1,565 1,565 15,651
Hospitality Start Up Funding 106,448 96,410 115,998 150,586 185,637 163,693 - - - - - - 818,770
Foundation Admin Services Fee 5,088 5,088 5,088 5,088 5,088 5,088 5,088 5,088 5,088 5,088 5,088 5,088 61,056

Total Revenues 211,939 207,373 246,317 313,946 437,101 482,745 94,736 94,736 94,736 94,736 94,736 94,736 2,467,837
Cost of Goods Sold -
Hospitality 543 470 664 12,934 24,845 24,192 - - - - - - 63,647

Food & Beverage 543 470 664 6,444 13,945 16,187 - - - - - - 38,252
Merchandise - - - - - - - - - - - - -
Discover Passes - - - 6,490 10,900 8,005 - - - - - - 25,395

Total Cost of Goods Sold 543 470 664 12,934 24,845 24,192 - - - - - - 63,647
Expenditures -
Hospitality 116,790 120,909 130,261 165,626 221,403 254,838 - - - - - - 1,009,827

Salaries & Wages 56,553 61,985 71,642 99,035 147,560 179,413 616,189
Marketing 1,667 1,667 1,667 1,667 1,667 1,667 10,000
Facilities & Maintenance 11,744 10,638 9,120 10,369 10,193 10,132 62,196
Utilities, Internet, Telephone 37,011 37,011 37,011 37,011 37,011 37,011 222,064
Insurance & Safety Contracts 5,324 5,324 5,324 9,317 9,317 9,317 43,924
Other Oper Expenditures 4,491 4,284 5,497 8,227 15,656 17,299 55,454

Asset Management 10,450 15,411 11,306 11,829 12,517 17,754 15,001 11,043 17,170 20,916 29,411 10,316 183,122
Salaries & Wages - - - - - - - - - - - - -
Hospitality Makers Sq. Service Fee - 6,240 6,240 6,240 6,240 6,240 6,240 6,240 6,240 6,240 6,240 6,240 68,640
Other Oper Expenditures 10,450 9,171 5,066 5,589 6,277 11,514 8,761 4,803 10,930 14,676 23,171 4,076 114,482

Administration 105,559 105,563 107,829 113,079 107,340 107,352 108,812 107,938 109,408 109,254 113,168 111,475 1,306,777
Salaries & Wages 26,779 26,779 26,779 26,779 26,779 26,779 26,779 26,779 26,779 26,779 26,779 26,779 321,350
Utilities 55,596 55,596 56,968 56,968 56,968 56,968 56,968 56,968 56,968 56,968 56,968 56,968 680,876
Internet & Telephone 7,219 7,223 8,116 12,066 7,415 7,639 7,911 7,849 7,620 7,433 7,458 7,486 95,436
Insurance & Safety Contracts 8,358 8,358 8,358 9,659 8,571 8,358 9,547 8,735 10,434 10,467 14,355 12,634 117,835
Hospitality IT & HR Services 1,037 1,037 1,037 1,037 1,037 1,037 1,037 1,037 1,037 1,037 1,037 1,037 12,445
Contractual Services 3,915 3,915 3,915 3,915 3,915 3,915 3,915 3,915 3,915 3,915 3,915 3,915 46,980
Other Oper Expenditures 2,655 2,655 2,655 2,655 2,655 2,655 2,655 2,655 2,655 2,655 2,655 2,655 31,855

Total Expenditures 232,799 241,883 249,395 290,534 341,260 379,944 123,813 118,981 126,578 130,169 142,579 121,790 2,499,726
Net Operating Surplus/(Deficit) (21,403) (74,559) (86,124) (96,301) (65,955) (83,463) (221,519) (245,765) (277,607) (313,041) (360,884) (387,938) (95,536)
Non-Operating Sources/(Uses)
Hospitality 2020 Advanced Deposits (Spent) (18,175) (7,823) (20,656) (40,651) (96,117) (108,979) - - - - - - (292,402)
Administration Debt Service - - - - - - - - - - - - -
Total Net Non-Operating Sources/(Uses) (18,175) (7,823) (20,656) (40,651) (96,117) (108,979) - - - - - - (292,402)
Ending Operating Fund Balance (39,578) (82,381) (106,780) (136,952) (162,073) (192,442) (221,519) (245,765) (277,607) (313,041) (360,884) (387,938) (387,938)
Reserves
Rainy Day Reserve (90 days) - - - - - - - - - - - - -
Reserve Shortfall (616,371) (616,371) (616,371) (616,371) (616,371) (616,371) (616,371) (616,371) (616,371) (616,371) (616,371) (616,371) (616,371)
Ending Operating Undesignated Fund Balance - - - - - - - - - - - - -

Resolution 20-24 Attachment A
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Footnotes
General:

This budget covers the Fort Worden Public Development Authority (FWPDA).
Hospitality (FWH), Asset Management (AM), and Administration (PDA) are shown as separate divisions within the FWPDA. 
FWH will begin operating as an independent entity in Q3, July 1st.
The beginning Operating Fund Balance is shown at zero; this figure is still under investigation and will require further updates. 
Glamping is not included in this budget as the revenue source to complete Glamping construction is TBD.
This budget assumes Makers Sq. comes online in March.

Revenues & Expenditures:
FWH sales were forecased using adjusted BOB totals in comparison to adjusted 2019 sales totals; the sales represent expected, actual sales for the given period.
AM and PDA receive IT, Facilities, & HR services from FWH; they provide a fee for those services. 
AM's main revenue stream is TBD; future work phases will focus on further refining this model.
AM will receive a portion of the Makers Sq. Historic Tax Credit Sale, which it will pass through to Hospitality to fund two facilities & maintenance FTEs that service Makers Sq.
PDA will receive monthly lease revenue from Makers Sq. beginning in March.
PDA continues to hold contracts for utilities, internet, phone, and insurance; entities reimburse PDA for their share.
FWH will require bridge funding to cover operations between Jan - June; this budget assumes that coverage and shows it passed through to the PDA during the period FWH remains in FWPDA.
PDA provides administrative services to the Fort Worden Foundation (FWF) and receives a fee for those services.

Other:
FWH collects advanced deposits for sales. Advanced deposits collected in 2020, for 2021 bookings , were spent in 2020. "2020 Adanced Deposits (Spent)" represents that total and adjusts the sales revenue FWH expects to see for the given period in 2021. 
The PDA's debt service is shown at zero; this figure is still under investigation and will require further updates. There is work underway to defer existing debt service to later years.

This budget includes a 90 day Operating Reserve; it is not met in 2021.
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RESOLUTION NO. 21-02 
 

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE FORT WORDEN 
LIFELONG LEARNING CENTER PUBLIC DEVELOPMENT AUTHORITY 

ADOPTING THE SCHEDULE OF REGULAR BOARD MEETINGS FOR 2021 
 
 

WHEREAS, the Fort Worden Lifelong Learning Center Public Development Authority 
(“FWPDA”) was created by the City of Port Townsend to manage, promote, develop, secure 
funding, and enhance the Ford Worden State Park, including facilitating the implementation of a 
Lifelong Learning Center at the Park; and  

WHEREAS, per the FWPDA’s charter with the City of Port Townsend, management of all 
FWPDA affairs shall reside in the Board of Directors; and 

WHEREAS, per the FWPDA’s charter with the City of Port Townsend, regular meetings 
of the Board shall be held at least quarterly at a regular time and place to be determined by the 
Board by resolution. Special meetings of the Board may be held at any place at any time whenever 
called by the Chairperson or a majority of the Board Members; and 

WHEREAS, to enable public meetings to occur while maintaining the social distancing 
and limitations on in-person interactions necessary to curtail the spread of COVID-19, on March 
24, 2020, Governor Jay Inslee issued Proclamation 20-28, prohibiting in-person meetings and 
waiving and suspending laws and rules concerning RCW 42.56, the Public Records Act, and RCW 
42.30, the Open Public Meetings Act that hindered conducting public meetings remotely; and 

 
WHEREAS on January 19, 2021 Governor Inslee under Chapters 38.08, 38.52, and 43.06 

RCW proclaimed that a State of Emergency continues to exist in all counties of Washington State, 
that Proclamation 20-05 and all 2 amendments thereto remain in effect as otherwise amended, and 
that Proclamations 20-28, et seq., are amended to (1) recognize the extension of statutory waivers 
and suspensions therein by the Washington State Legislature until termination of the state of 
emergency pursuant to RCW 43.06.210, or until rescinded, and (2) similarly extend the 
prohibitions therein until termination of the state of emergency pursuant to RCW 43.06.210, or 
until rescinded, whichever occurs first; and  

 
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Fort Worden 
Lifelong Learning Center Public Development Authority: 
 

1. The regular FWPDA board meetings for the 2021 calendar year be held at the dates and times 
listed on the attached schedule. Meeting agendas, meeting changes, and special meetings will 
be published as required by law. 

2. Until prohibited by State proclamation regarding the State of Emergency, FWPDA board 
meetings will be held via remote means that allow the public to participate by telephone, at 
minimum. 
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ADOPTED by the Board of Directors of the Fort Worden Lifelong Learning Center Public 
Development Authority at a special open public meeting thereof, held this 27th day of January, 
2021. 

By: _______________________ 
       Norm Tonina, Co-Chair 

By: _______________________ 
       Todd Hutton, Co-Chair 

ATTEST: 

By: ________________________ 
       Jane Kilburn, Secretary 
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Fort Worden Public Development Authority 
2021 Board of Directors Meeting Schedule 

All meetings are scheduled for the 4th Wednesday of each month, at 9 a.m. 

Date Location* 
February 24 
March 24 
April 28 
May 26 
June 23 
July 28 
No August Meeting 
September 22 
October 27 
November 24 
December 22 

* Until otherwise notified, all board meetings will be remote meetings in accordance with the “Stay 
Home” Emergency Proclamation 20-28, issued by Governor Jay Inslee on March 23, 2020 and 
subsequently extended. Board meetings are accessible live via access information published in public 
meeting notices and on the Fort Worden PDA website.
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Fort Worden Public Development Authority 
Board of Directors Transition 

Draft 1/24/2 & 1/31/21
UPDATED AFTER THE MEETING 

Purpose:  The purpose of the transition is to enable the implementation of the reorganization of 
the Fort Worden governance and management structure as announced at the October 2020 
PDA board meeting.  The current board of directors will transition responsibilities to a new, 
smaller board with more focused capabilities upon the completion of PDA reorganization.   

Objectives to be completed prior to transition: 
1. Continue working with partner organization to maintain focus on the mission as described in

the Public Development Authority Charter that includes “facilitating the implementation of a
Lifelong Learning Center.”

2. Review and respond to the Accountability Audit conducted by the Washington State
Auditor’s Office (SAO). Ensure that SAO recommendations are evaluated and implemented.

3. Oversee the completion of the Makers Square project, including receipt of the certificate of
occupancy and the purchase of Historic Tax Credits, and negotiate lease terms with Makers
Square Landlord LLC and Fort Worden Foundation.

4. Approve the concession agreement with FW Hospitality Corporation, advise the PDA
executive director, who currently serves as the registered agent for the Hospitality
Corporation, and provide counsel about the transfer of services and management functions
from the PDA to the Hospitality Corporation.

5. Approve adjustment of the interest rate and maturity date of the PDA’s Revenue Bond
(2019A) and authorize other loan agreements and revisions as necessary for recovery process
(e.g. Glamping, Capital funds, and Advanced Deposits).

6. Advise the FW executive director on establishment of an asset strategy to effect more
sustainable methods to address long-term deferred maintenance, manage capital assets, and
steward the historic properties of the Fort.

7. Advise the executive director on the public process for investigating more efficacious
business practices and diversified revenue streams beyond the emergency reorganization now
underway.

8. Advise the executive director, city manager, and mayor on recommended attributes for a new
PDA Board of Directors consistent with executive director’s PDA Trust recommended
objectives. Complete a full transition to a new board by no later than June 1, 2021. Possible
attributes and qualifications may include property management skills, financial and legal
expertise, as well as programming experience.



 

PDA Trust Board of Directors Objectives 
Proposed by PDA Executive Director  

Draft 1/24/21 
 
Purpose:  The purpose of the PDA Trust Board of Directors is to continue the implementation of 
the recovery plan of the Fort Worden Public Development Authority (FWPDA) and its 
governance and management structure. The primary mission of the PDA trust is to serve as a 
property manager for the campus area. Working with partner organizations, Directors are joined 
in a collaborative effort to sustain a vibrant Lifelong Learning Center at Fort Worden. 
 
The most pressing need is to focus on the creation of an asset management strategy that will 
address the extremely high costs of deferred maintenance and capital investment necessary for 
the partners to sustain their investments in the Fort. Asset management can come in many forms 
such as a Public Facility District, an investment corporation or similar entity, or a combination of 
investment options. However, if the Fort and all those that depend upon the historic facilities are 
to survive, a solution is going to need to be identified to address the extremely high costs of 
maintenance and capital investment. 
 
It is recommended the new PDA Trust Board of Directors should be selected and seated within 
the next few months ensuring an orderly transition. The FWPDA needs to focus on support to the 
partner organizations, and it can best do this by acting as a “Trust” overseeing the leasehold 
interests of the campus and finding solutions to address the high cost of maintenance and capital 
investment.   
 
An additional core objective is to conduct an in-depth assessment of more efficacious business 
practices and diversified revenue streams, the exploration and establishment of an effective 
shared governance model with partner organizations, and the identification of ways that the PDA 
and the Partners can further support and advance the Lifelong Learning mission of Fort Worden. 
 
It is important that FWPDA achieve this is an orderly fashion to maintain governance during this 
critical time. The current board members will continue to serve and advise the executive director, 
city manager, and mayor on recommended attributes for a new FWPDA Board of Directors. New 
members may be seated when the City Council so chooses. Current members can request to be 
considered. The goal is to have a complete full transition to a new board by no later than June 1, 
2021. Possible attributes and qualifications may include property management, financial, and 
legal expertise, as well as programming.  
 
  
Objectives to be tasked to the new board: 
 
1. Continue working with partner organizations to maintain focus on the mission as described in 

the Public Development Authority Charter that includes “facilitating the implementation of a 
Lifelong Learning Center.” 

 



 

2. Review and respond to any unresolved matters resulting from the Accountability Audit 
conducted by the Washington State Auditor’s Office (SAO). Ensure that SAO 
recommendations have been evaluated and implemented 

 
3. Monitor Makers Square lease with the Makers Square Landlord LLC to ensure an equitable 

return on the FWPDA investment.  
 

4. Monitor the agreement with FW Hospitality Corporation to ensure compliance with terms 
and conditions, advise the PDA executive director, who currently serves as the registered 
agent for the Hospitality Corporation, and provide counsel about the transfer of services and 
management functions from the PDA to the Hospitality Corporation 

 
5. Authorize loan agreements and revisions as necessary for recovery process to be successful 

 
6. Resolve Partner leasehold interest needs as a priority and find equitable solutions to achieve 

sustainability for any partner leasehold interests along with the PDA Trust 
 

7. Review the Master Lease with State Parks and pursue any recommended changes 
 

8. Advise the FWPDA executive director on establishment of an asset management strategy and 
identify any and all options to effect more sustainable methods to address long-term deferred 
maintenance, manage capital assets, and steward the historic properties of the Fort 

 
9. Advise the executive director on the public process for investigating more efficacious 

business practices and diversified revenue streams beyond the emergency reorganization now 
underway 

 
10. Review and recommend Charter revisions to the city manager, mayor, and City Council 

 
11. Conduct a search for a new executive director to lead the organization when the board feels 

they are ready to install new leadership 
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