

RESOLUTION NO. 2012-42 

RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF NAPA, STATE OF CALIFORNIA, APPROVING, AUTHORIZING AND DIRECTING EXECUTION OF CERTAIN FINANCING DOCUMENTS IN CONNECTION WITH COUNTY OF NAPA 2012 REFUNDING CERTIFICATES OF PARTICIPATION 

WHEREAS, the County of Napa (the “County”) has previously financed the acquisition and construction of real property and improvements from the proceeds of the following issue of certificates of participation (the “Prior Certificates”): 2003 Certificates of Participation (Capital Projects and Refunding) dated March 5, 2003 and executed and delivered in the original principal amount of $32,350,000; and

WHEREAS, the County has determined that it is in the best financial interests of the County at this time to provide for the refinancing of the Prior Certificates; and

WHEREAS, in order to provide funds for such purpose the County has agreed to lease and lease back the real property and improvements which constitute the County Courthouse, located at 825 Brown Street, and the County’s Sheriff’s Facility, located at 1535 Airport Boulevard (together, the “Leased Property”) to the Napa County Public Improvement Corporation (the “Corporation”) pursuant to a Site Lease dated May 1, 2012 (the “Site Lease”) by and between the County as lessor and the Corporation as lessee, and the Corporation has agreed to sublease the Leased Property back to the County pursuant to that certain Lease Agreement, dated May 1, 2012 (the “Lease”) by and between the Corporation as sublessor and the County as sublessee; and

WHEREAS, the funds necessary to refund and discharge the Prior Certificates will be derived from the proceeds of County of Napa 2012 Refunding Certificates of Participation (the “Certificates”) each evidencing a direct, undivided fractional interest in the lease payments to be paid by the County under the Lease; and

WHEREAS, the Board of Supervisors wishes at this time to authorize all proceedings relating to the issuance and sale of the Certificates for the purpose of refinancing the Prior Certificates and the obligations of the County with respect thereto.

NOW, THEREFORE, BE IT RESOLVED by the Board of Supervisors of the County of Napa, as follows:

Section 1.  Approval of Financing Plan.  The Board of Supervisors hereby approves the financing plan as recited above for the purpose of providing funds to refinance the Prior Certificates; provided that the Prior Certificates shall only be refunded if the net present value savings to be achieved by the refunding are at least $1,000,000.

Section 2.  Approval of Related Documents.  The Board of Supervisors hereby authorizes and approves each of the following financing documents, in substantially the respective forms on file with the Clerk of the Board, together with any changes therein or additions thereto deemed advisable by the County Executive Officer, whose execution thereof shall be conclusive evidence of such approval:

(a)
Site Lease, by and between the Corporation and the County, under which the County leases the Leased Property to the Corporation in consideration of the agreement by the Corporation to provide funds sufficient to refinance the Prior Certificates;

(b)
Lease Agreement, by and between the Corporation and the County, under which the Corporation leases the Leased Property back to the County and under which the County agrees to pay semiannual lease payments calculated at fixed rates of interest; provided that the term of the Lease Agreement shall not extend beyond June 1, 2024 (except for an extension in the event of nonpayment of Lease Payments), and the Lease Payments payable by the County under the Lease Agreement shall reflect satisfaction of the minimum savings threshold set forth in Section 1;

(c)
Trust Agreement, by and among the Corporation, the County and U.S. Bank National Association, as trustee, providing the terms and conditions for the delivery of the Certificates; and

(d)
Escrow Deposit and Trust Agreement, by and between the County and U.S. Bank National Association, the trustee for the Prior Certificates, as escrow bank, relating to the refunding of the Prior Certificates.

The Chairman of the Board and the County Executive Officer are each hereby separately authorized and directed for and in its name and on behalf of the County to execute, and the Clerk of the Board is hereby authorized and directed to attest and affix the seal of the County to, the final form of each of the foregoing documents.  The Board of Supervisors hereby authorizes the delivery and performance of each of the foregoing documents.

Section 3.  Sale of Certificates. 
(a) 
The Certificates shall be sold by competitive sale, subject to the limitations set forth in Sections 1 and 2 of this Resolution, pursuant to the Official Notice of Sale relating to the Certificates (the “Official Notice of Sale”), in substantially the form on file with the Clerk of the Board, which is hereby approved. 

Jones Hall, A Professional Law Corporation, as bond counsel to the County, is hereby authorized and directed to cause a Notice of Intention to Sell Certificates, in form and substance acceptable to said firm, to be published once in The Bond Buyer in accordance with Section 53692 of the Government Code.

(b)
Notwithstanding the provisions of Section 3(a), the Certificates may be sold on a negotiated sale basis, upon:  (i) the determination by KNN Public Finance, the County’s financial advisor (the “Financial Advisor”) that the municipal credit markets are not, at the time scheduled for the sale of the Certificates, in the judgment of the Financial Advisor, conducive to a successful competitive sale of the Certificates; and (ii) the Chief Executive Officer’s concurrence with the conclusion of the Financial Advisor. In such event, the Certificates may be sold on a negotiated basis, to a firm selected by the Financial Advisor through a competitive selection process, pursuant to a contract of purchase, between the County and the underwriting firm so selected to purchase the Certificates, in substantially the form on file with the Clerk of the Board (the “Contract of Purchase”), and the Chief Executive Officer is hereby authorized and directed to execute the Contract of Purchase on behalf of the County.

Section 4.  Official Statement.  The Board of Supervisors hereby approves, and hereby deems nearly final within the meaning of Rule 15c2-12 of the Securities Exchange Act of 1934, the preliminary Official Statement describing the Certificates in substantially the form on file with the Clerk of the Board.  The Chairman of the Board is hereby authorized, at the request of the Underwriter, to execute an appropriate certificate stating the Board of Supervisors’ determination that the preliminary Official Statement has been deemed nearly final within the meaning of such Rule.  Distribution of the preliminary Official Statement by the Underwriter is hereby approved.  The Chairman of the Board and the County Executive Officer are hereby authorized and directed to approve any changes in or additions to a final form of said Official Statement, and the execution thereof by the Chairman of the Board shall be conclusive evidence of approval of any such changes and additions.  The Board of Supervisors hereby authorizes the distribution of the final Official Statement by the Underwriter.  The final Official Statement shall be executed in the name and on behalf of the County by the Chairman of the Board.

Section 5.  Official Actions.  The Chairman of the Board, the County Executive Officer,  the Assistant County Executive Officer, the Auditor-Controller and the Treasurer-Tax Collector are each authorized and directed in the name and on behalf of the County to make any and all assignments, certificates, requisitions, agreements, notices, consents, instruments of conveyance, warrants and other documents, which they or any of them might deem necessary or appropriate in order to consummate any of the transactions contemplated by the agreements and documents approved pursuant to this Resolution, including specifically termination agreements with respect to the documents for the Prior Certificates.  Whenever in this resolution any officer of the County is authorized to execute or countersign any document or take any action, such execution, countersigning or action may be taken on behalf of such officer by any person designated by such officer to act on his or her behalf in the case such officer shall be absent or unavailable.

Section 6.  Effective Date.  This Resolution shall take effect from and after the date of its passage and adoption.

///

///


THE FOREGOING RESOLUTION WAS DULY AND REGULARLY ADOPTED by the Board of Supervisors of the County of Napa, State of California, at a regular meeting of the Board held on the 17th day of April, 2012, by the following vote:

     
AYES:
SUPERVISORS   
DILLON, WAGENKNECHT, DODD



CALDWELL and LUCE

    
NOES:
SUPERVISORS   
NONE
       
ABSENT:  
SUPERVISORS   
NONE


__________________________________


  
KEITH CALDWELL, Chairman



Napa County Board of Supervisors

ATTEST: Clerk of the Board of Supervisors

By:_____________________      

APPROVED BY THE NAPA COUNTY

BOARD OF SUPERVISORS

  Date:   April 17, 2012
Processed by:

______________________________
Deputy Clerk of the Board

APPROVED AS TO FORM

Office of County Counsel

By: Minh C. Tran (Via E-Signature)
Date: April 11, 2012
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