
For the best experience, open this PDF portfolio in
 
Acrobat X or Adobe Reader X, or later.
 

Get Adobe Reader Now! 

http://www.adobe.com/go/reader


































































































































































































































































































 
DOCSSF/85550v1/022944-0032 


 


PALO VERDE COMMUNITY COLLEGE DISTRICT RESOLUTION 


NUMBER ______ 


RESOLUTION AUTHORIZING AND APPROVING THE BORROWING 
OF FUNDS FOR FISCAL YEAR 2012-2013; THE ISSUANCE AND SALE 
OF A 2012-2013 TAX AND REVENUE ANTICIPATION NOTE 
THEREFORE AND PARTICIPATION IN THE COMMUNITY COLLEGE 
LEAGUE OF CALIFORNIA TAX AND REVENUE ANTICIPATION 
NOTES PROGRAM 


WHEREAS, local agencies are authorized by Section 53850 to 53858, both 


inclusive, of the Government Code of the State of California (the “Act”) (being Article 7.6, 


Chapter 4, Part 1, Division 2, Title 5 of the Government Code) to borrow money by the issuance 


of temporary notes; 


WHEREAS, the Governing Board (the “Legislative Body”) of the community 


college district specified in Section 23 hereof (the “District”) has determined that a sum (the 


“Principal Amount”), not to exceed the Maximum Amount of Borrowing specified in Section 23 


hereof, which Principal Amount is to be confirmed and set forth in the Pricing Confirmation (as 


defined in Section 4 hereof), is needed for the requirements of the District, to satisfy operating or 


capital obligations of the District, and that it is necessary that said Principal Amount be borrowed 


for such purpose at this time by the issuance of a note or notes therefore in anticipation of the 


receipt of taxes, income, revenue, cash receipts and other moneys of the District, as further 


described herein, for fiscal year ending June 30, 2013 (“Repayment Fiscal Year”); 


WHEREAS, the District hereby determines to borrow, for the purposes set forth 


above, the Principal Amount by the issuance of the Note (defined herein), in one or more series, 


on either a tax-exempt or taxable basis, as hereinafter defined; 


WHEREAS, because the District does not have fiscal accountability status 


pursuant to Section 85266 of the Education Code of the State of California, it requests the Board 


of Supervisors of the County to borrow, on the District’s behalf, the Principal Amount by the 


issuance of the Note; 


WHEREAS, pursuant to Section 53853 of the Act, if the Board of Supervisors of 


the County fails or refuses to authorize  by resolution the issuance of the Note within the time 


period specified in said Section 53853, following receipt of this Resolution, and the Note is 


issued in conjunction with tax and revenue anticipation notes, in one or more series, of other 


Issuers (as hereinafter defined), the District may issue the Note in its name pursuant to the terms 


stated herein; 


WHEREAS, it appears, and this Legislative Body hereby finds and determines, 


that the Principal Amount, when added to the interest payable thereon, does not exceed 


eighty-five percent (85%) of the estimated amount of the uncollected Unrestricted Revenues 


(defined herein) available for the payment of the principal of the Note and the interest thereon; 
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WHEREAS, no money has heretofore been borrowed by or on behalf of the 


District through the issuance of tax and revenue anticipation notes or temporary notes in 


anticipation of such Unrestricted Revenues; 


WHEREAS, pursuant to Section 53856 of the Act, any Unrestricted Revenues 


can be pledged for the payment of the principal of the Note and the interest thereon (as 


hereinafter provided); 


WHEREAS, the District has determined that it is in the best interests of the 


District to participate in the Community College League of California Tax and Revenue 


Anticipation Note Program (the “Program”), whereby participating local agencies (collectively, 


the “Issuers”) will simultaneously issue tax and revenue anticipation notes; 


WHEREAS, the District desires to have its Note (defined herein) marketed 


together with some or all of the notes issued by the Issuers participating in the Program; 


WHEREAS, the underwriter or placement agent appointed in Section 21 hereof 


(the “Underwriter”), will structure one or more pools of notes or series of note participations 


(referred to herein as the “Note Participations”, the “Series” and/or the “Series of Note 


Participations”) distinguished by (i) whether and what type(s) of Credit Instrument (as 


hereinafter defined) secures notes comprising each Series by the principal amounts of the notes 


assigned to the Pool, (ii) whether interest on the Series of Note Participations is a fixed rate of 


interest or a variable rate of interest swapped to a fixed rate, (iii) whether interest on the Series of 


Note Participations is includable in gross income for federal income tax purposes, or (iv) other 


factors, all of which the District hereby authorizes the Underwriter to determine; 


WHEREAS, the Program requires the Issuers participating in any particular 


Series to deposit their tax and revenue anticipation notes with a trustee pursuant to a trust 


agreement (the “Trust Agreement”) among such Issuers, the District, the California Community 


College Financing Authority (the “Authority”) and Wells Fargo Bank, National Association, as 


trustee (the “Trustee”); 


WHEREAS, the Trust Agreement provides, among other things, that for the 


benefit of Owners of Note Participations, that the District shall provide notices of the occurrence 


of certain enumerated events, as further described herein. 


WHEREAS, the Program requires the Trustee, pursuant to the Trust Agreement, 


to execute and deliver the Note Participations evidencing and representing proportionate, 


undivided interests in the payments of principal of and interest on the tax and revenue 


anticipation notes issued by the Issuers comprising such Series; 


WHEREAS, the District desires to have the Trustee execute and deliver a Series 


of Note Participations which evidence and represent interests of the owners thereof in the Note 


and the Notes issued by other Issuers in such Series; 


WHEREAS, as additional security for the owners of the Note Participations, all 


or a portion of the payments by all of the Issuers of their respective notes may or may not be 


secured either by an irrevocable letter (or letters) of credit or policy (or policies) of insurance or 
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other credit instrument (or instruments) (collectively, the “Credit Instrument”) issued by the 


credit provider or credit providers designated in the Trust Agreement, as finally executed 


(collectively, the “Credit Provider”), which may be issued pursuant to a credit agreement or 


agreements or commitment letter or letters designated in the Trust Agreement (collectively, the 


“Credit Agreement”) between the Issuers and the respective Credit Provider; 


WHEREAS, in the event that a Credit Instrument is unavailable, the District has 


determined that it is desirable to authorize a portion of the premium or proceeds received from 


the sale of the Note to be deposited, along with the moneys received from the sale of Notes of 


other Issuers, into a reserve account to be held by the Trustee pursuant to the Trust Agreement 


and for the benefit of Owners of the Note Participations;  


WHEREAS, the net proceeds of the Note may be invested by the District in 


Permitted Investments (as defined in the Trust Agreement) or in any other investment permitted 


by the laws of the State of California, as now in effect and as hereafter amended, modified or 


supplemented from time to time; 


WHEREAS, the Program requires that each participating Issuer approve the 


Trust Agreement and the alternative Credit Instruments, if any, in substantially the forms 


presented to the Legislative Body, or, in the case of the Credit Instruments, if any, and if not 


presented, in a form which complies with such requirements and standards as may be determined 


by the Legislative Body, with the final form and type of Credit Instrument and corresponding 


Credit Agreement, if any, determined upon execution by the Authorized Representative of the 


Pricing Confirmation; 


WHEREAS, pursuant to the Program each participating Issuer will be 


responsible for its share of (a) the fees of the Trustee and the costs of issuing the applicable 


Series of Note Participations, and (b), if applicable, the fees of the Credit Provider, the Issuer's 


allocable share of all Reimbursement Obligations, if any (as defined herein); 


WHEREAS, pursuant to the Program, the Note and the Notes issued by other 


Issuers participating in the same Series (all as evidenced and represented by a Series of Note 


Participations) will be offered for public sale or private placement through negotiation with the 


Underwriter or placement agent pursuant to the terms and provisions of a purchase agreement or 


comparable placement agent agreement, as applicable (collectively, the “Purchase Agreement”) 


or sold on a competitive bid basis; 


WHEREAS, the District has determined that, in order to reduce interest costs, it 


may be desirable to enter into one or more interest rate swaps; and  


WHEREAS, it is necessary to engage the services of certain professionals to 


assist the District in its participation in the Program; 


NOW, THEREFORE, this Legislative Body hereby finds, determines, declares 


and resolves as follows: 


Section 1.  Recitals.  This Legislative Body hereby finds and determines that all 


the above recitals are true and correct. 
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Section 2.  Authorization of Issuance.  This Legislative Body hereby determines 


to borrow solely for the purpose of anticipating certain taxes, income, revenue (including, but not 


limited to, revenue from the state and federal governments), cash receipts and other moneys of 


the District (including moneys deposited in inactive or term deposits but excepting certain 


moneys encumbered for a special purpose) generally available for the payment of current 


expenses and other obligations of the District (collectively, the “Unrestricted Revenues”), by the 


issuance of one or more series of taxable or tax-exempt note or notes in the aggregate Principal 


Amount under Sections 53850 et seq. of the Act, designated the District’s “2012-2013 Tax and 


Revenue Anticipation Note,” with an appropriate series designation if more than one note is 


issued (collectively, the “Note”), to be issued in the form of a fully registered note or notes in the 


Principal Amount thereof, to be dated the date of its delivery to the initial purchaser thereof, to 


mature (without option of prior redemption) not more than 13 months thereafter on a date 


indicated on the face thereof and determined in the Pricing Confirmation (the “Maturity Date”), 


and to bear interest, payable on its Maturity Date and computed upon the basis of a 360-day year 


consisting of twelve 30-day months, or a 365 or 366 day year, as the case may be, and actual 


days elapsed, at a rate or rates, if more than one Note is issued, not to exceed the rate authorized 


by law, as determined in the Pricing Confirmation and indicated on the face of the Note (the 


“Note Rate”).   


If the Note as evidenced and represented by the Series of Note Participations is 


secured in whole or in part by a Credit Instrument or such Credit Instrument secures the Note in 


whole or in part and all principal of and interest on the Note is not paid in full at maturity or if 


payment of principal and/or interest on the Note is paid (in whole or in part) by a draw under, 


payment by or claim upon a Credit Instrument which draw or claim is not fully reimbursed on 


such date, such Note shall become a Defaulted Note (as defined in the Trust Agreement), and the 


unpaid portion thereof (including the interest component, if applicable, or the portion thereof 


with respect to which a Credit Instrument applies for which reimbursement on a draw, payment 


or claim has not been fully made) shall be deemed outstanding and shall continue to bear interest 


thereafter until paid at the Default Rate (as defined in the Trust Agreement).  If the Note as 


evidenced and represented by the Series of Note Participations is unsecured in whole or in part 


and the Note is not fully paid at maturity, the unpaid portion thereof (or the portion thereof to 


which no Credit Instrument applies which is unpaid) shall be deemed outstanding and shall 


continue to bear interest thereafter until paid at the Default Rate.  In each case set forth in the 


preceding two sentences, the obligation of the District with respect to such Defaulted Note or 


unpaid Note shall not be a debt or liability of the District prohibited by Article XVI, Section 18 


of the California Constitution and the District shall not be liable thereon except to the extent of 


any lawfully available revenues, as provided in Section 8 hereof. 


The percentage of the Note as evidenced and represented by the Series of Note 


Participations to which a Credit Instrument, if any, applies (the “Secured Percentage”) shall be 


equal to the amount of the Credit Instrument divided by the aggregate amount of unpaid 


principal of and interest on notes (or portions thereof) of all Issuers of Notes comprising such 


Series of Note Participations, expressed as a percentage (but not greater than 100%) as of the 


maturity date.  Both the principal of and interest on the Note shall be payable in lawful money of 


the United States of America, but only upon surrender thereof, at the corporate trust office of the 


Trustee in Los Angeles, California. 
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Anything in this Resolution to the contrary notwithstanding, the Pricing 


Confirmation may specify that a portion of the authorized Principal Amount of the Note shall be 


issued as a separate series of taxable Note the interest on which is includable in the gross income 


of the holder thereof for federal income tax purposes (a “Taxable Note”).  In such event, the 


Taxable Note shall be issued with an appropriate series designation and other terms reflecting 


such taxability of interest income, including without limitation, a taxable Note Rate and a taxable 


Default Rate; the terms of the Note, and other terms as appropriate, shall be deemed to include or 


refer to such Taxable Note; and the agreements, covenants and provisions set forth in this 


Resolution to be performed by or on behalf of the District shall be for the equal and 


proportionate benefit, security and protection of the holder of any Note without preference, 


priority or distinction as to security or otherwise of any Note over any other Note. 


In the event the Board of Supervisors of the County fails or refuses to authorize 


the issuance of the Note within the time period specified in Section 53853 of the Act, following 


receipt of this Resolution, this Board hereby authorizes issuance of such Note, in the District’s 


name, in one or more series, pursuant to the terms stated in this Section 2 and this Resolution.  


Except as provided in Section 19(B) hereof, the Note shall be issued in conjunction with the note 


or notes of one or more other Issuers as part of the Program and within the meaning of Section 


53853 of the Act. 


Section 3.  Form of Note.  The Note shall be issued in fully registered form 


without coupons and shall be substantially in the form and substance set forth in Exhibit A, as 


attached hereto and by reference incorporated herein, the blanks in said form to be filled in with 


appropriate words and figures to be inserted or determined at or prior to the execution and 


delivery of the Note. 


Section 4.  Sale of Note; Delegation.  Unless sold competitively, the Note as 


evidenced and represented by the Note Participations shall be sold to the Underwriter or other 


purchaser pursuant to the terms and provisions of the Purchase Agreement.  The form of the 


Purchase Agreement, including the form of the Pricing Confirmation set forth as an exhibit 


thereto (the “Pricing Confirmation”), on file with the clerk or secretary of the Legislative Body, 


is hereby approved.  The authorized representatives set forth in Section 23 hereof, or a 


designated deputy thereof (the “Authorized Representatives”), each alone, are hereby authorized 


and directed to execute and deliver the Purchase Agreement in substantially said form, with such 


changes thereto as such Authorized Representative shall approve, such approval to be 


conclusively evidenced by his or her execution and delivery thereof; provided, however, that the 


Note Rate shall not exceed that authorized by law, and that the District's pro rata share of 


Underwriter's discount on the Note, when added to the District's share of the costs of issuance of 


the Note Participations, shall not exceed 1.0% of the Principal Amount of the Note and the 


Principal Amount shall not exceed the Maximum Amount of Borrowing.  Delivery of an 


executed copy of the Pricing Confirmation by fax or telecopy shall be deemed effective 


execution and delivery for all purposes. 


Section 5.  Program Approval.  The Note shall be combined with notes of other 


Issuers into a Series and shall be sold simultaneously with such other notes of that Series 


supported by the Credit Instrument (if any) referred to in the Pricing Confirmation, and shall be 


evidenced and represented by the Note Participations which shall evidence and represent 
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proportionate, undivided interests in the Note in the proportion that the face amount of the Note 


bears to the total aggregate face amount of the Note and the notes issued by other Issuers which 


the Series of Note Participations represent.  Such Note Participations may be delivered in 


book-entry form. 


The forms of Trust Agreement and alternative general types and forms of Credit 


Agreements, if any, presented to this meeting are hereby approved, and the Authorized 


Representatives, each alone, are hereby authorized and directed to execute and deliver the Trust 


Agreement and a Credit Agreement, if applicable, which shall be identified in the Pricing 


Confirmation, in substantially one or more of said forms (a substantially final form of Credit 


Agreement to be delivered to the Authorized Representative following the execution by such 


Authorized Representative of the Pricing Confirmation), with such changes therein as said 


Authorized Representative shall require or approve, such approval of this Legislative Body and 


such Authorized Representative to be conclusively evidenced by the execution thereby of the 


Trust Agreement and the Credit Agreement, if any.  A description of this undertaking shall be set 


forth in the Preliminary Official Statement, defined herein, if any, and will also be set forth in the 


Final Official Statement, defined herein, if any.  The Authorized Representatives, each alone, are 


hereby authorized and directed to comply with and carry out all of the provisions of the Trust 


Agreement with respect to continuing disclosure; provided however, that failure of the District to 


comply with the Continuing Disclosure Agreement, as defined in Article 11 of the Trust 


Agreement, shall not be considered an Event of Default hereunder. Any Credit Agreement 


identified in the Pricing Confirmation but not at this time before the Legislative Body shall 


include reasonable and customary terms and provisions relating to fees, increased costs of the 


Credit Provider payable by the District, negative and affirmation covenants of the District and 


events of default. 


To the extent necessary, the Legislative Body hereby approves the preparation of 


a preliminary official statement (the “Preliminary Official Statement”) and a final official 


statement (the “Final Official Statement”) in connection with the offering and sale of the Note 


Participations.  The Underwriter is hereby authorized and directed to cause to be mailed to 


prospective bidders the Preliminary Official Statement in connection with the offering and sale 


of the Note Participations. 


Any one of the Authorized Representatives of the District is hereby authorized 


and directed to provide the Underwriter with such information relating to the District as they 


shall reasonably request for inclusion in the Preliminary Official Statement and Final Official 


Statement, if any.  Upon inclusion of the information relating to the District therein, the 


Preliminary Official Statement, except for certain omissions permitted by Rule 15c2-12 of the 


Securities Exchange Act of 1934, as amended (the “Rule”), is hereby deemed final within the 


meaning of the Rule; provided that no representation is made as to the information contained in 


the Preliminary Official Statement relating to the other Issuers or any Credit Provider.  If, at any 


time prior to the end of the underwriting period, as defined in the Rule, any event occurs as a 


result of which the information contained in the Preliminary Official Statement relating to the 


District might include an untrue statement of a material fact or omit to state any material fact 


necessary to make the statements therein, in light of the circumstances under which they were 


made, not misleading, the District shall promptly notify the Underwriter.  The Authority is 


hereby authorized and directed, at or after the time of the sale of any Series of Note 
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Participations, for and in the name and on behalf of the District, to execute a Final Official 


Statement in substantially the form of the Preliminary Official Statement, with such additions 


thereto or changes therein as the Authority may approve, such approval to be conclusively 


evidenced by the execution and delivery thereof. 


The Trustee is authorized and directed to execute Note Participations on behalf of 


the District pursuant to the terms and conditions set forth in the Trust Agreement, in the 


aggregate principal amount specified in the Trust Agreement, and substantially in the form and 


otherwise containing the provisions set forth in the form of the Note Participations contained in 


the Trust Agreement.  When so executed, the Note Participations shall be delivered by the 


Trustee to the purchaser upon payment of the purchase price thereof, pursuant to the terms of the 


Trust Agreement. 


Subject to Section 8 hereof, the District hereby agrees that if the Note as 


evidenced and represented by the Series of Note Participations shall become a Defaulted Note, 


the unpaid portion (including the interest component, if applicable) thereof or the portion 


(including the interest component, if applicable) to which a Credit Instrument applies for which 


full reimbursement on a draw, payment or claim has not been made by the Maturity Date shall be 


deemed outstanding and shall not be deemed to be paid until (i) any Credit Provider providing a 


Credit Instrument with respect to the Series of Note Participations, and therefore, if applicable, 


all or a portion of the District’s Note, if any, has been reimbursed for any drawings, payments or 


claims made under or from the Credit Instrument with respect to the Note, including interest 


accrued thereon, as provided therein and in the applicable Credit Agreement, and, (ii) the holders 


of the Series of the Note Participations which evidence and represent the Note are paid the full 


principal amount represented by the unsecured portion of the Note plus interest accrued thereon 


(calculated at the Default Rate) to the date of deposit of such aggregate required amount with the 


Trustee.  For purposes of clause (ii) of the preceding sentence, holders of the Series of Note 


Participations will be deemed to have received such principal amount upon deposit of such 


moneys with the Trustee. 


The District agrees to pay or cause to be paid, in addition to the amounts payable 


under the Note, any fees or expenses of the Trustee and, to the extent permitted by law, if the 


District’s Note as evidenced and represented by the Series of Note Participations is secured in 


whole or in part by a Credit Instrument, any Reimbursement Obligations (to the extent not 


payable under the Note), (i) arising out of an “Event of Default” hereunder (or pursuant to 


Section 7 hereof) or (ii) arising out of any other event (other than an event arising solely as a 


result of or otherwise attributable to a default by any other Issuer).  In the case described in 


(ii) above with respect to Reimbursement Obligations, the District shall owe only the percentage 


of such fees, expenses and Reimbursement Obligations equal to the ratio of the principal amount 


of its Note over the aggregate principal amounts of all notes, including the Note, of the Series of 


which the Note is a part, at the time of original issuance of such Series.  Such additional amounts 


will be paid by the District within twenty-five (25) days of receipt by the District of a bill 


therefor from the Trustee. 


For purposes hereof, “Reimbursement Obligations” shall mean any obligations of 


the District to the Credit Provider under the Credit Instrument and/or the Credit Agreement, if 


any, all indemnification to the Credit Provider by the District, and all other amounts due to the 
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Credit Provider by the District under the Credit Instrument and the Credit Agreement, including 


obligations evidenced by Defaulted Notes and overdue interest, to the extent permitted by law, in 


each case becoming due prior to, or as a result of or after, an Event of Default hereunder.   


Section 6.  No Joint Obligation; Owners’ Rights.  The Note shall be marketed 


and sold simultaneously with the notes of other Issuers and shall be aggregated and combined 


with notes of other Issuers participating in the Program into a Series of taxable or tax-exempt 


Note Participations evidencing and representing an interest in several, and not joint, obligations 


of each Issuer.  Except as provided in Section 7(C) herein, the obligation of the District to 


Owners is a several and not a joint obligation and is strictly limited to the District’s repayment 


obligation under this Resolution and the Note, as evidenced and represented by such Series of 


Note Participations. 


Owners of Note Participations, to the extent of their interest in the Note, shall be 


treated as owners of the Note and shall be entitled to all the rights and security thereof; including 


the right to enforce the obligations and covenants contained in this Resolution and the Note.  The 


District hereby recognizes the right of the Owners acting directly or through the Trustee to 


enforce the obligations and covenants contained in the Note, this Resolution and the Trust 


Agreement.  The District shall be directly obligated to each Owner for the principal and interest 


payments on the Note evidenced and represented by the Note Participations without any right of 


counterclaim or offset arising out of any act or failure to act on the part of the Trustee. 


Section 7.  Disposition of Proceeds of Note.   


(A) The moneys received from the sale of the Note allocable to the District’s 


share of the costs of issuance (which shall include any issuance fees in connection with a Credit 


Instrument applicable to the Note, if any) shall be deposited in the Costs of Issuance Fund, or 


applicable subaccount thereof, held and invested by the Trustee under the Trust Agreement and 


expended on costs of issuance as provided in the Trust Agreement.   


(B) The moneys received from the sale of the Note (net of the District’s share 


of the costs of issuance) shall be deposited in the District’s Proceeds Subaccount within the 


Proceeds Fund hereby authorized to be created pursuant to, and held and invested by the Trustee 


under, the Trust Agreement for the District and said moneys may be used and expended by the 


District for any purpose for which it is authorized to expend funds upon requisition from the 


Proceeds Subaccount as specified in the Trust Agreement.  Amounts in the Proceeds Subaccount 


are hereby pledged to the payment of the Note. 


The Trustee will not create subaccounts within the Proceeds Fund, but will keep 


records to account separately for proceeds of the Note Participations allocable to the District’s 


Note on deposit in the Proceeds Fund which shall constitute the District’s Proceeds Subaccount. 


(C) The District hereby authorizes a portion of the premium or proceeds 


received from the sale of the Note (net of the District’s share of the costs of issuance) to be 


deposited, together with moneys received from the sale of Notes of other Issuers, into a reserve 


fund (the “Reserve Fund”), which is hereby authorized to be created pursuant to, and held and 
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invested by the Trustee under, the Trust Agreement for the benefit of Owners of the Note 


Participations.     


Section 8.  Source of Payment.   The principal amount of the Note, together with 


the interest thereon, shall be payable from Unrestricted Revenues lawfully available for payment 


of the Notes.   


To the extent the Note matures during the fiscal year following the Repayment 


Fiscal Year, the Note shall be payable only from Unrestricted Revenues which are received in or 


accrued to the Repayment Fiscal Year.  Included in such revenues are apportionments which 


otherwise would be received between July 1, 2012 through June 30, 2013, but which, due to the 


deferral of such apportionments by the State will not be received until after June 30, 2013 


(“Deferred Revenues”).  The Deferred Revenues shall be accrued to the Repayment Fiscal Year 


and are hereby determined to be lawfully available to pay the principal of and interest on the 


Note. 


As security for the payment of the principal of and interest on the Note, the 


District hereby pledges the first Unrestricted Revenues (as hereinafter provided, the “Pledged 


Revenues”) received in the Repayment Months (as such term is defined below) identified in the 


Pricing Confirmation, and in each such Repayment Month up to the amounts identified in the 


Pricing Confirmation.  The principal of the Note and the interest thereon shall constitute a first 


lien and charge on the Pledged Revenues and, to the extent not so paid, shall be paid from any 


other moneys thereof lawfully available therefor (all as provided for in Sections 53856 and 


53857 of the Act).  The Noteholders, Owners and Credit Provider shall have a first lien and 


charge on such Pledged Revenues as herein provided.   


In order to effect the pledge referenced in the preceding paragraph, the District 


hereby agrees and covenants to establish and maintain a special account within the District’s 


general fund to be designated the “2012-13 Tax and Revenue Anticipation Note Payment 


Account” (the “Payment Account”), and further agrees and covenants to maintain the Payment 


Account until the payment of the principal of the Note and the interest thereon.  Notwithstanding 


the foregoing, a subaccount of the Payment Account (the “Payment Subaccount”) may be 


established for the District under the Trust Agreement and proceeds credited to such account 


shall be pledged to the payment of the Note.  Transfers from the Payment Subaccount shall be 


made in accordance with the Trust Agreement.  The District agrees to transfer to and deposit in 


the Payment Account the first Unrestricted Revenues received in the months specified in the 


Pricing Confirmation (each individual month a “Repayment Month” and collectively 


“Repayment Months”) (and any amounts received thereafter) until the amount on deposit in the 


Payment Account, together with the amount, if any, on deposit in the Payment Subaccount, and 


taking into consideration anticipated investment earnings thereon to be received by the Maturity 


Date, is equal in the respective Repayment Months identified in the Pricing Confirmation to the 


percentage of the principal and interest due on the Note specified in the Pricing Confirmation.  In 


making such transfer and deposit, the District shall not be required to physically segregate the 


amounts to be transferred to and deposited in the Payment Account from the District’s other 


general fund moneys, but, notwithstanding any commingling of funds for investment or other 


purposes, the amounts required to be transferred to and deposited in the Payment Account shall 


nevertheless be subject to the lien and charge created herein. 
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Any one of the Authorized Representatives of the District is hereby authorized to 


approve the determination of the Repayment Months and percentages of the principal and 


interest due on the Note required to be on deposit in the Payment Account and/or the Payment 


Subaccount in each Repayment Month, all as specified in the Pricing Confirmation, by executing 


and delivering the Pricing Confirmation, such execution and delivery to be conclusive evidence 


of approval by this Legislative Body and such Authorized Representative.  In the event on the 


day in each such Repayment Month that a deposit to the Payment Account is required to be 


made, the District has not received sufficient Unrestricted Revenues to permit the deposit into 


the Payment Account of the full amount of Pledged Revenues to be deposited in the Payment 


Account from said Unrestricted Revenues in said month, then the amount of any deficiency shall 


be satisfied and made up from any other moneys of the District lawfully available for the 


payment of the principal of the Note and the interest thereon, as and when such other moneys are 


received or are otherwise legally available.  


To the extent the District’s Note is payable from Deferred Revenues, the Pricing 


Confirmation may specify that the deposits into the Payment Account from such Deferred 


Revenues may be made during a month subsequent to the respective Repayment Month, but in 


no event later than one month prior to the Maturity Date of the District’s Note. 


Any moneys placed in the Payment Account or the Payment Subaccount shall be 


for the benefit of (i) the holder of the Note and the owner of the Note and (ii) (to the extent 


provided in the Trust Agreement) the Credit Provider, if any.  The moneys in the Payment 


Account and the Payment Subaccount shall be applied only for the purposes for which such 


accounts are created until the principal of the Note and all interest thereon are paid or until 


provision has been made for the payment of the principal of the Note at maturity with interest to 


maturity (in accordance with the requirements for defeasance of the Note Participations as set 


forth in the Trust Agreement) and, if applicable, (to the extent provided in the Trust Agreement 


and, if applicable, the Credit Agreement) the payment of all Reimbursement Obligations owing 


to the Credit Provider. 


The District hereby directs the Trustee to transfer on the Note Payment Deposit 


Date (as defined in the Trust Agreement), any moneys in the Payment Subaccount to the Note 


Participation Payment Fund (as defined in the Trust Agreement).  In addition, on the Note 


Payment Deposit Date, the moneys in the Payment Account shall be transferred by the District to 


the Trustee, to the extent necessary (after crediting any transfer pursuant to the preceding 


sentence), to pay the principal of and/or interest on the Note, to make payments to a Swap 


Provider, if any, as defined in the Trust Agreement, pursuant to a Swap Agreement, if any, as 


defined in the Trust Agreement, or to reimburse the Credit Provider for payments made under or 


pursuant to the Credit Instrument.  In the event that moneys in the Payment Account and/or the 


Payment Subaccount are insufficient to pay the principal of and interest on the Note in full when 


due, such moneys shall be applied in the following priority:  first to pay interest on the Note; 


second to pay principal of the Note; third to reimburse the Credit Provider for payment, if any, of 


interest with respect to the Note; fourth to reimburse the Credit Provider for payment, if any, of 


principal with respect to the Note; and fifth to pay any Reimbursement Obligations of the 


District owing to the Credit Provider.  Any moneys remaining in or accruing to the Payment 


Account and/or the Payment Subaccount after the principal of the Note and the interest thereon 


and any Reimbursement Obligations, if applicable, have been paid, or provision for such 
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payment has been made, shall be transferred to the general fund of the District, subject to any 


other disposition required by the Trust Agreement, or, if applicable, the Credit Agreement.  


Nothing herein shall be deemed to relieve the District from its obligation to pay its Note in full 


on the Maturity Date. 


Moneys in the Proceeds Subaccount and in the Payment Subaccount shall be 


invested by the Trustee pursuant to the Trust Agreement as directed by the District in Permitted 


Investments as described in and under the terms of the Trust Agreement.  Any such investment 


by the Trustee shall be for the account and risk of the District, and the District shall not be 


deemed to be relieved of any of its obligations with respect to the Note, the Reimbursement 


Obligations, if any, by reason of such investment of the moneys in its Proceeds Subaccount or 


the Payment Subaccount. 


The District shall promptly file with the Trustee and the Credit Provider, if any, 


such financial reports at the times and in the forms required by the Trust Agreement.  At the 


written request of the Credit Provider, if any, the District shall, within ten (10) Business Days 


following the receipt of such written request, file such report or reports to evidence the transfer 


to and deposit in the Payment Account required by this Section 8 and provide such additional 


financial information as may be required by the Credit Provider, if any. 


In the event either (A) the Principal Amount of the Note, together with the 


aggregate amount of all tax-exempt obligations (including any tax-exempt leases, but excluding 


private activity bonds), issued and reasonably expected to be issued by the District (and all 


subordinate entities of the District) during the calendar year in which the Note is issued, will, at 


the time of issuance of the Note (as indicated in the certificate of the District executed as of the 


date of issuance of the Note (the “District Certificate”), exceed fifteen million dollars 


($15,000,000), or (B) the Principal Amount of the Note, together with the aggregate amount of 


all tax-exempt obligations not used to finance school construction (including any tax-exempt 


leases, but excluding private activity bonds), issued and reasonably expected to be issued by the 


District (and all subordinate entities of the District) during the calendar year in which the Note is 


issued, will, at the time of issuance of the Note (as indicated in the District Certificate), exceed 


five million dollars ($5,000,000), the following paragraph will apply, and in such case, the 


District shall be deemed a “Safe Harbor Issuer” with respect to the Note. 


Amounts in the Proceeds Subaccount of the District and attributable to cash flow 


borrowing shall be withdrawn and expended by the District for any purpose for which the 


District is authorized to expend funds from the general fund of the District, but, with respect to 


general fund expenditures, only to the extent that on the date of any withdrawal no other funds 


are available for such purposes without legislation or judicial action or without a legislative, 


judicial or contractual requirement that such funds be reimbursed.  If on no date that is within six 


months from the date of issuance of the Note, the balance in the related Proceeds Subaccount is 


low enough so that the amounts in the Proceeds Subaccount qualify for an exception from the 


rebate requirement (the “Rebate Requirements”) of Section 148 of the Internal Revenue Code of 


1986 (the “Code”), the District shall notify the Trustee in writing and, to the extent of its power 


and authority, comply with instructions from Stradling Yocca Carlson & Rauth, Special Counsel, 


supplied to it by the Trustee as the means of satisfying the Rebate Requirements. 







 
 


  
 12 
DOCSSF/85550v1/022944-0032 


 


Section 9.  Execution of Note; Registration and Transfer.   Any one of the 


Treasurer of the County or comparable officer, or, in the absence of said officer, his or her duly 


appointed assistant, the Chairperson of the Board of Supervisors of the County or the Auditor (or 


comparable financial officer) of the County shall be authorized to execute the Note issued 


hereunder by manual or facsimile signature and the Clerk of the Board of Supervisors of the 


County or any Deputy Clerk shall be authorized to countersign the Note by manual or facsimile 


signature and to affix the seal of the County to the Note either manually or by facsimile 


impression thereof.  In the event the Board of Supervisors of the County fails or refuses to 


authorize issuance of the Note as referenced in Section 2 hereof, any one of the Authorized 


Representatives of the District or any other officer designated by the Legislative Body shall be 


authorized to execute the Note by manual or facsimile signature and such other Authorized 


Officers or the Secretary or Clerk of the Legislative Body of the District, or any duly appointed 


assistant thereto, shall be authorized to countersign the Note by manual or facsimile signature.  


Said officers of the District are hereby authorized to cause the blank spaces of the Note to be 


filled in as may be appropriate pursuant to the Pricing Confirmation.  Said officers are hereby 


authorized and directed to cause the Trustee, as registrar and authenticating agent, to accept 


delivery of the Note pursuant to the terms and conditions of the Purchase Agreement and Trust 


Agreement.  In case any officer whose signature shall appear on any Note shall cease to be such 


officer before the delivery of such Note, such signature shall nevertheless be valid and sufficient 


for all purposes, the same as if such officer had remained in office until delivery.  The Note need 


not bear the seal of the District, if any. 


As long as the Note remains outstanding, the District shall maintain and keep at 


the principal corporate trust office of the Trustee, books for the registration and transfer of the 


Note.  The Note shall initially be registered in the name of the Trustee as trustee under the Trust 


Agreement.  Upon surrender of the Note for transfer at the office of the Trustee with a written 


instrument of transfer satisfactory to the Trustee, duly executed by the registered owner or its 


duly authorized attorney, and upon payment of any tax, fee or other governmental charge 


required to be paid with respect to such transfer, the County or the District, as applicable, shall 


execute and the Trustee shall authenticate and deliver, in the name of the designated transferee, a 


fully registered Note.  For every transfer of the Note, the County, the District or the Trustee may 


make a charge sufficient to reimburse it for any tax, fee or other governmental charge required to 


be paid with respect to the transfer, which sum or sums shall be paid by the person making such 


transfer as a condition precedent to the exercise of the privilege of making such transfer. 


Subject to Section 6 hereof, the County, the District and the Trustee and their 


respective successors may deem and treat the person in whose name the Note is registered as the 


absolute owner thereof for all purposes, and the County, the District and the Trustee and their 


respective successors shall not be affected by any notice to the contrary, and payment of or on 


account of the principal of such Note shall be made only to or upon the order of the registered 


owner thereof.  All such payments shall be valid and effectual to satisfy and discharge the 


liability upon the Note to the extent of the sum or sums so paid. 


The Note may, in accordance with its terms, be transferred upon the books 


required to be kept by the Trustee pursuant to the provisions hereof by the person in whose name 


it is registered, in person or by his duly authorized attorney, upon surrender of the Note for 
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cancellation, accompanied by delivery of a written instrument of transfer duly executed in form 


approved by the Trustee. 


The Trustee will keep or cause to be kept, at its principal corporate trust office, 


sufficient books for the registration and transfer of the Note, which shall be open to inspection by 


the County and the District during regular business hours.  Upon presentation for such purpose, 


the Trustee shall, under such reasonable regulations as it may prescribe, register or transfer or 


cause to be registered or transferred, on such books, the Note as hereinbefore provided. 


If any Note shall become mutilated, the County or the District, as applicable, at 


the expense of the registered owner of such Note, shall execute, and the Trustee shall thereupon 


authenticate and deliver a new Note of like tenor and number in exchange and substitution for 


the Note so mutilated, but only upon surrender to the Trustee of the Note so mutilated.  Every 


mutilated Note so surrendered to the Trustee shall be cancelled by it and delivered to, or upon the 


order of the County or the District, as applicable.  If any Note shall be lost, destroyed or stolen, 


evidence of such loss, destruction or theft may be submitted to the County, the District and the 


Trustee and, if such evidence be satisfactory to them and indemnity satisfactory to them shall be 


given, the County or the District, as applicable, at the expense of the registered owner, shall 


execute, and the Trustee shall thereupon authenticate and deliver a new Note of like tenor and 


number in lieu of and in substitution for the Note so lost, destroyed or stolen (or if any such Note 


shall have matured (as of the latest maturity date indicated on the face thereof) or shall be about 


to mature (as of the latest maturity date indicated on the face thereof), instead of issuing a 


substitute Note, the Trustee may pay the same without surrender thereof).  The Trustee may 


require payment of a sum not exceeding the actual cost of preparing each new Note issued 


pursuant to this paragraph and of the expenses which may be incurred by the County or the 


District applicable, and the Trustee in such preparation.  Any Note issued under these provisions 


in lieu of any Note alleged to be lost, destroyed or stolen shall constitute an original additional 


contractual obligation on the part of the County (on behalf of the District) or on the part of the 


District, as applicable, whether or not the Note so alleged to be lost, destroyed or stolen be at any 


time enforceable by anyone, and shall be entitled to the benefits of this Resolution with all other 


Notes secured by this Resolution. 


Section 10.  Representations and Covenants of the District. 


The District makes the following representations for the benefit of the holder of 


the note, the owners of the Note Participations and the Credit Provider, if any. 


(A)  The District is duly organized and existing under and by virtue of the laws 


of the State of California and has all necessary power and authority to (i) adopt this Resolution 


and perform its obligations thereunder, (ii) enter into and perform its obligations under the 


Purchase Agreement, and (iii) issue the Note and perform its obligations thereunder. 


(B)  Upon the issuance of the Note, the District shall have taken all action 


required to be taken by it to authorize the issuance and delivery of the Note and the performance 


of its obligations thereunder, and the District has full legal right, power and authority to issue and 


deliver the Note. 
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(C)  The issuance of the Note, the adoption of the Resolution and the execution 


and delivery of the Purchase Agreement, Trust Agreement and Credit Agreement, if any, and 


compliance with the provisions hereof and thereof will not conflict with or violate any law, 


administrative regulation, court decree, resolution, charter, by-laws or other agreement to which 


the District is subject or by which it is bound. 


(D)  Except as may be required under blue sky or other securities laws of any 


state or Section 3(a)(2) of the Securities Act of 1933, there is no consent, approval, authorization 


or other order of, or filing with, or certification by, any regulatory authority having jurisdiction 


over the District required for the issuance and sale of the Note or the consummation by the 


District of the other transactions contemplated by this Resolution, except those the District shall 


obtain or perform prior to or upon the issuance of the Note. 


(E)  The District has (or will have prior to the issuance of the Note) duly, 


regularly and properly adopted a preliminary budget for the Repayment Fiscal Year setting forth 


expected revenues and expenditures and has complied with all statutory and regulatory 


requirements with respect to the adoption of such budget.  The District hereby covenants that it 


shall (i) duly, regularly and properly prepare and adopt its final budget for the Repayment Fiscal 


Year, (ii) provide to the Trustee, the Credit Provider, if any, the Underwriter, promptly upon 


adoption, copies of such final budget and of any subsequent revisions, modifications or 


amendments thereto and (iii) comply with all applicable laws pertaining to its budget. 


(F)  The sum of the principal amount of the District’s Note plus the interest 


payable thereon, on the date of its issuance, will not exceed fifty percent (50%) of the estimated 


amounts of the District’s uncollected Unrestricted Revenues legally available to pay principal of 


and interest on the Note. 


(G)  The District (i) has not defaulted within the past twenty (20) years, and is 


not currently in default, on any debt obligation and (ii), to the best knowledge of the District, has 


never defaulted on any debt obligation. 


(H)  The District’s most recent audited financial statements present fairly the 


financial condition of the District as of the date thereof and the results of operation for the period 


covered thereby.  Except as has been disclosed to the Underwriter and the Credit Provider, if 


any, there has been no change in the financial condition of the District since the date of such 


audited financial statements that will in the reasonable opinion of the District materially impair 


its ability to perform its obligations under this Resolution and the Note.  The District agrees to 


furnish to the Underwriter, the Authority, the Trustee and the Credit Provider, if any, promptly, 


from time to time, such information regarding the operations, financial condition and property of 


the District as such party may reasonably request. 


(I)  There is no action, suit, proceeding, inquiry or investigation, at law or in 


equity, before or by any court, arbitrator, governmental or other board, body or official, pending 


or, to the best knowledge of the District, threatened against or affecting the District questioning 


the validity of any proceeding taken or to be taken by the District in connection with the Note, 


the Purchase Agreement, the Trust Agreement, the Credit Agreement, if any, or this Resolution, 


or seeking to prohibit, restrain or enjoin the execution, delivery or performance by the District of 
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any of the foregoing, or wherein an unfavorable decision, ruling or finding would have a 


materially adverse effect on the District’s financial condition or results of operations or on the 


ability of the District to conduct its activities as presently conducted or as proposed or 


contemplated to be conducted, or would materially adversely affect the validity or enforceability 


of, or the authority or ability of the District to perform its obligations under, the Note, the 


Purchase Agreement, the Trust Agreement, the Credit Agreement, if any, or this Resolution. 


(J)  Upon issuance of the Note and execution of the Purchase Agreement, this 


Resolution, the Purchase Agreement and the Note will constitute legal, valid and binding 


agreements of the District, enforceable in accordance with their respective terms, except as such 


enforceability may be limited by bankruptcy or other laws affecting creditors’ rights generally, 


the application of equitable principles if equitable remedies are sought, the exercise of judicial 


discretion in appropriate cases and the limitations on legal remedies against local agencies, as 


applicable, in the State of California. 


(K)  The District and its appropriate officials have duly taken, or will take, all 


proceedings necessary to be taken by them, if any, for the levy, receipt, collection and 


enforcement of the Pledged Revenues in accordance with law for carrying out the provisions of 


this Resolution and the Note. 


(L)  The District shall not incur any indebtedness secured by a pledge of its 


Pledged Revenues unless such pledge is subordinate in all respects to the pledge of Pledged 


Revenues hereunder. 


(M)  So long as the Credit Provider, if any, is not in payment default under the 


Credit Instrument, the District hereby agrees to pay its pro rata share of all Reimbursement 


Obligations attributable to the District in accordance with provisions of the Credit Agreement, if 


any, and/or the Trust Agreement, as applicable.  Prior to the Maturity Date, moneys in the 


District’s Payment Account and/or Payment Subaccount shall not be used to make such 


payments.  The District shall pay such amounts promptly upon receipt of notice from the Credit 


Provider that such amounts are due to it. 


(N)  So long as any Note Participations issued in connection with the Notes are 


Outstanding, or any Reimbursement Obligation is outstanding, the District will not create or 


suffer to be created any pledge of or lien on the Note other than the pledge and lien of the Trust 


Agreement. 


(O)  It is hereby covenanted and warranted by the District that it will not 


request the County Treasurer to make temporary transfers of funds in the custody of the County 


Treasurer to meet any obligations of the District during Fiscal Year 2012-2013 pursuant to 


Article XVI, Section 6 of the Constitution of the State of California. 


Section 11.  Tax Covenants.   (A) The District will not take any action or fail to 


take any action if such action or failure to take such action would adversely affect the exclusion 


from gross income of the interest payable on the Note under Section 103 of the Internal Revenue 


Code of 1986 (the “Code”).  Without limiting the generality of the foregoing, the District will not 


make any use of the proceeds of the Note or any other funds of the District which would cause 
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the Note to be an “arbitrage bond” within the meaning of Section 148 of the Code, a “private 


activity bond” within the meaning of Section 141(a) of the Code, or an obligation the interest on 


which is subject to federal income taxation because it is “federally guaranteed” as provided in 


Section 149(b) of the Code.  The District, with respect to the proceeds of the Note, will comply 


with all requirements of such sections of the Code and all regulations of the United States 


Department of the Treasury issued or applicable thereunder to the extent that such requirements 


are, at the time, applicable and in effect. 


(B)  In the event the District is deemed a Safe Harbor Issuer (as defined in 


Section 7), this paragraph (B) shall apply.  The District covenants that it shall make all 


calculations in a reasonable and prudent fashion relating to any rebate of excess investment 


earnings on the proceeds of the Note due to the United States Treasury, shall segregate and set 


aside from lawfully available sources the amount such calculations may indicate may be required 


to be paid to the United States Treasury, and shall otherwise at all times do and perform all acts 


and things necessary and within its power and authority, including complying with the 


instructions of Stradling Yocca Carlson & Rauth, Special Counsel referred to in Section 8 hereof 


to assure compliance with the Rebate Requirements.  If the balance of the Proceeds Subaccount 


attributed to cash flow borrowing and treated for federal tax purposes as proceeds of the Note is 


not low enough to qualify amounts in the Proceeds Subaccount attributed to cash flow borrowing 


for an exception to the Rebate Requirements on at least one date within the six month period 


following the date of issuance of the Note (calculated in accordance with Section 8), the District 


will reasonably and prudently calculate the amount, if any, of investment profits which must be 


rebated to the United States and will immediately set aside, from lawfully available revenues, the 


amount of any such rebate in the Rebate Fund referred to in this Section 11(B).  In addition, in 


such event, the District shall establish and maintain with the Trustee a fund separate from any 


other fund established and maintained hereunder and under the Trust Agreement designated as 


the “2012-2013 Tax and Revenue Anticipation Note Rebate Fund” or such other name as the 


Trust Agreement may designate.  There shall be deposited in such Rebate Fund such amounts as 


are required to be deposited therein in accordance with the written instructions from Bond 


Counsel pursuant to Section 8 hereof. 


(C)  Notwithstanding any other provision of this Resolution to the contrary, 


upon the District’s failure to observe, or refusal to comply with, the covenants contained in this 


Section 11, no one other than the holders or former holders of the Note or Note Participation 


Owners, the Credit Provider(s), if any, or the Trustee on their behalf shall be entitled to exercise 


any right or remedy under this Resolution on the basis of the District’s failure to observe, or 


refusal to comply with, such covenants. 


(D)  The covenants contained in this Section 11 shall survive the payment of 


the Note. 


(E)  The provisions of this Section 11 shall not apply to a Taxable Note. 


Section 12.  Events of Default and Remedies. 


If any of the following events occur, it is hereby defined as and declared to be and 


to constitute an “Event of Default”: 
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(a)  Failure by the District to make or cause to be made the transfers 


and deposits to the Payment Account, or any other payment required to be paid 


hereunder, including payment of principal and interest on the Note, on or before 


the date on which such transfer, deposit or other payment is due and payable; 


(b)  Failure by the District to observe and perform any covenant, 


condition or agreement on its part to be observed or performed under this 


Resolution, for a period of fifteen (15) days after written notice, specifying such 


failure and requesting that it be remedied, is given to the District by the Trustee or 


the Credit Provider, if applicable, unless the Trustee and the Credit Provider shall 


agree in writing to an extension of such time prior to its expiration; 


(c)  Any warranty, representation or other statement by or on behalf of 


the District contained in this Resolution or the Purchase Agreement (including the 


Pricing Confirmation) or in any requisition or any financial report delivered by 


the District or in any instrument furnished in compliance with or in reference to 


this Resolution or the Purchase Agreement or in connection with the Note, is false 


or misleading in any material respect; 


(d)  A petition is filed against the District under any bankruptcy, 


reorganization, arrangement, insolvency, readjustment of debt, dissolution or 


liquidation law of any jurisdiction, whether now or hereafter in effect and is not 


dismissed within 30 days after such filing, but the Trustee shall have the right to 


intervene in the proceedings prior to the expiration of such 30 days to protect its 


and the Owners’ interests; 


(e)  The District files a petition in voluntary bankruptcy or seeking 


relief under any provision of any bankruptcy, reorganization, arrangement, 


insolvency, readjustment of debt, dissolution or liquidation law of any 


jurisdiction, whether now or hereafter in effect, or consents to the filing of any 


petition against it under such law; or 


(f)  The District admits insolvency or bankruptcy or is generally not 


paying its debts as such debts become due, or becomes insolvent or bankrupt or 


makes an assignment for the benefit of creditors, or a custodian (including 


without limitation a receiver, liquidator or trustee) of the District or any of its 


property is appointed by court order or takes possession thereof and such order 


remains in effect or such possession continues for more than 30 days, but the 


Trustee shall have the right to intervene in the proceedings prior to the expiration 


of such 30 days to protect its and the Owners’ interests; 


Whenever any Event of Default referred to in this Section 12 shall have happened 


and be continuing, the Trustee shall, in addition to any other remedies provided herein or by law 


or under the Trust Agreement, have the right, at its option without any further demand or notice, 


to take one or any combination of the following remedial steps: 
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(a)  Without declaring the Note to be immediately due and payable, 


require the District to pay to the Trustee, as holder of the Note, an amount equal 


to the principal of the Note and interest thereon to maturity, plus all other amounts 


due hereunder, and upon notice to the District the same shall become immediately 


due and payable by the District without further notice or demand; and 


(b)  Take whatever other action at law or in equity (except for 


acceleration of payment on the Note) which may appear necessary or desirable to 


collect the amounts then due and thereafter to become due hereunder or to enforce 


any other of its rights hereunder. 


Notwithstanding the foregoing, if the District’s Note is secured in whole or in part 


by a Credit Instrument or if the Credit Provider is subrogated to rights under the District’s Note, 


as long as the Credit Provider has not failed to comply with its payment obligations under the 


Credit Instrument, the Credit Provider shall have the right to direct the remedies upon any Event 


of Default hereunder, and the Credit Provider’s prior consent shall be required to any remedial 


action proposed to be taken by the Trustee hereunder. 


If the District has executed a Credit Instrument and if the Credit Provider is not 


reimbursed for any drawing, payment or claim, as applicable, used to pay principal of and 


interest on the Note due to a default in payment on the Note by the District, or if any principal of 


or interest on the Note remains unpaid after the Maturity Date, the Note shall be a Defaulted 


Note, the unpaid portion (including the interest component, if applicable) thereof or the portion 


(including the interest component, if applicable) to which a Credit Instrument applies for which 


reimbursement on a draw, payment or claim has not been made shall be deemed outstanding and 


shall bear interest at the Default Rate, as defined in the Trust Agreement, until the District’s 


obligation on the Defaulted Note is paid in full or payment is duly provided for, all subject to 


Section 8 hereof. 


Section 13.  Trustee.  The Trustee is hereby appointed as paying agent, registrar 


and authenticating agent for the Note.  The District hereby directs and authorizes the payment by 


the Trustee of the interest on and principal of the Note when such become due and payable, from 


the Payment Account held by the Trustee in the name of the District in the manner set forth 


herein.  The District hereby covenants to deposit funds in such account at the time and in the 


amount specified herein to provide sufficient moneys to pay the principal of and interest on the 


Note on the day on which it matures.  Payment of the Note shall be in accordance with the terms 


of the Note and this Resolution. 


The District hereby agrees to maintain as paying agent, registrar and 


authenticating agent of the Note, the Trustee under the Trust Agreement. 


Section 14.  Approval of Actions.  The aforementioned Authorized 


Representatives of the District are hereby authorized and directed to execute the Note and cause 


the Trustee to authenticate and accept delivery of the Note, pursuant to the terms and conditions 


of this Resolution and the Trust Agreement.  All actions heretofore taken by the officers and 


agents of the District or this Legislative Body with respect to the sale and issuance of the Note 


and participation in the Program are hereby approved, confirmed and ratified and the Authorized 
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Representatives and agents of the District are hereby authorized and directed, for and in the name 


and on behalf of the District, to do any and all things and take any and all actions and execute 


any and all certificates, agreements and other documents which they, or any of them, may deem 


necessary or advisable in order to consummate the lawful issuance and delivery of the Note in 


accordance with, and related transactions contemplated by, this Resolution.  The Authorized 


Representatives of the District referred to above in Section 4 hereof are hereby designated as 


“Authorized District Representatives” under the Trust Agreement. 


In the event that the Note or a portion thereof is secured by a Credit Instrument, 


any one of the Authorized Representatives of the District is hereby authorized and directed to 


provide the Credit Provider, with any and all information relating to the District as such Credit 


Provider may reasonably request. 


Section 15.  Proceedings Constitute Contract.  The provisions of the Note and 


of this Resolution shall constitute a contract between the District and the registered owner of the 


Note and the Credit Provider, if any, and such provisions shall be enforceable by mandamus or 


any other appropriate suit, action or proceeding at law or in equity in any court of competent 


jurisdiction, and shall be irrepealable.  The Credit Provider, if any, is a third party beneficiary of 


the provisions of this Resolution and the Note. 


Section 16.  Limited Liability.  Notwithstanding anything to the contrary 


contained herein or in the Note or in any other document mentioned herein, the District shall not 


have any liability hereunder or by reason hereof or in connection with the transactions 


contemplated hereby except to the extent payable from moneys available therefor as set forth in 


Section 8 hereof. 


Section 17.  Amendments.  At any time or from time to time, the District may 


adopt one or more Supplemental Resolutions with the written consents of the Authority and the 


Credit Provider, if any, but without the necessity for consent of the owner of the Note for any 


one or more of the following purposes: 


(A)  to add to the covenants and agreements of the District in this Resolution, 


other covenants and agreements to be observed by the District which are not contrary to or 


inconsistent with this Resolution as theretofore in effect; 


(B)  to add to the limitations and restrictions in this Resolution, other 


limitations and restrictions to be observed by the District which are not contrary to or 


inconsistent with this Resolution as theretofore in effect; 


(C)  to confirm, as further assurance, any pledge under, and the subjection to 


any lien or pledge created or to be created by, this Resolution, of any monies, securities or funds, 


or to establish any additional funds or accounts to be held under this Resolution; 


(D)  to cure any ambiguity, supply any omission, or cure or correct any defect 


or inconsistent provision in this Resolution; or 


(E)  to amend or supplement this Resolution in any other respect; 
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provided, however, that any such Supplemental Resolution does not adversely 


affect the interests of the owner of the Note or of the Note Participations executed and delivered 


in connection with the Notes. 


Any modifications or amendment of this Resolution and of the rights and 


obligations of the District and of the owner of the Note or of the Note Participations executed 


and delivered in connection with the Notes may be made by a Supplemental Resolution, with the 


written consents of the Authority and the Credit Provider, if any, and with the written consent of 


the owners of at least a majority in principal amount of the Note and of the Note Participations 


executed and delivered in connection with the Notes outstanding at the time such consent is 


given; provided, however, that if such modification or amendment will, by its terms, not take 


effect so long as the Note or any or of the Note Participations executed and delivered in 


connection with the Notes remain outstanding, the consent of the owners of such Note or of the 


Note Participations executed and delivered in connection with the Notes shall not be required.  


No such modification or amendment shall permit a change in the maturity of the Note or a 


reduction of the principal amount thereof or an extension of the time of any payment thereon or a 


reduction of the rate of interest thereon, or a change in the date or amounts of the pledge set forth 


in this Resolution, without the consent of the owners of such Note or the owners of all of the 


Note Participations executed and delivered in connection with the Notes, or shall reduce the 


percentage of the Note or the owners of all of the Note Participations executed and delivered in 


connection with the Notes, the consent of the owners of which is required to effect any such 


modification or amendment, or shall change or modify any of the rights or obligations of the 


Trustee without its written assent thereto. 


Notwithstanding any other provision herein, the provisions of this resolution as 


they relate to the terms of the Note Participations may be modified by the Purchase Agreement. 


Section 18.  Severability.  In the event any provision of this Resolution shall be 


held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 


invalidate or render unenforceable any other provision hereof. 


Section 19.  Request to Borrow; Transmittal of Resolution.  (A)  The Note 


shall be issued in conjunction with the note or notes of one or more other community college 


districts, as described in Section 53853(b) of the Act.  Following its adoption by the Legislative 


Body, signed copies of this resolution shall be transmitted by the secretary or clerk of the 


Legislative Body to the treasurer of the county (the “County”) in which the District is located, to 


the County’s board of supervisors (the “County Board”), and to the County’s superintendent of 


schools.  Transmittal of this resolution to the County Board shall constitute a request by the 


Legislative Body for borrowing and for the issuance of the Note by the County Board.  This 


resolution is based on the assumption that the County Board will fail to authorize, by resolution, 


the issuance of the Note within 45 calendar days of its receipt hereof or that the County Board 


will notify the District that it will not authorize the issuance of the Note within such 45-day 


period.  If within such 45-day period the County Board authorizes, by resolution, issuance of the 


Note, then, notwithstanding this resolution, the Notes shall be issued in the name of the District 


by the County Board pursuant to such resolution of the County Board. 
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(B) Adoption of this resolution is based on the assumption that the Note shall 


be issued as part of the Program, in conjunction with the note or notes of one or more community 


college districts, as described in Section 53853(b) of the Act.  However, and notwithstanding any 


other provision herein,  if District elects not to, or is otherwise unable to, issue its Note in 


conjunction with the note or notes of such other community college districts, transmittal of this 


Resolution shall constitute a request for borrowing and for the issuance, on a stand-alone basis, 


of the Note by the County Board.  In such instance, and notwithstanding this resolution, the 


Notes shall be issued in the name of the District by the County Board pursuant to a resolution 


thereof.   


Section 20.  Limited Liability and Indemnification.  (a)  Notwithstanding 


anything to the contrary contained herein or in the Note or in any other document mentioned 


herein or related to the Note or to any Series of Note Participations to which the Note may be 


assigned, the District shall not have any liability hereunder or by reason hereof or in connection 


with the transactions contemplated hereby except to the extent payable from moneys available 


therefor as set forth herein and (b) the District shall indemnify and hold harmless, to the extent 


permitted by law, the County and its officers and employees ("Indemnified Parties"), against any 


and all losses, claims, damages or liabilities, joint or several, to which such Indemnified Parties 


may become subject because of action or inaction related to the adoption of a resolution by the 


County Board of Supervisors providing for the issuance and sale of the Notes, or related to the 


proceedings for sale, award, issuance and delivery of the Notes in accordance therewith and 


herewith.  The District shall also reimburse any such Indemnified Parties for any legal or other 


expenses incurred in connection with investigating or defending any such claims or actions. 


Section 21.   Appointment of Professionals.  The law firm of Stradling Yocca 


Carlson & Rauth is hereby appointed as Special Counsel and Disclosure Counsel for the 


Program. The District acknowledges that Special Counsel regularly performs legal services for 


many private and public entities in connection with a wide variety of matters, and that Special 


Counsel has represented, is representing or may in the future represent other public entities, 


underwriters, trustees, rating agencies, insurers, credit enhancement providers, lenders, financial 


and other consultants who may have a role or interest in the proposed financing or that may be 


involved with or adverse to District in this or some other matter.  Given the special, limited role 


of Special Counsel described above the District acknowledges that no conflict of interest exists 


or would exist, waives any conflict of interest that might appear to exist, and consents to any and 


all such relationships. 


RBC Capital Markets, LLC, Los Angeles, California, or such other underwriter as 


may be identified in the Purchase Agreement, is hereby appointed as lead Underwriter for the 


Program.  The one or the several underwriters as may be identified in the Purchase Agreement 


are hereby appointed as Underwriter for the Program.   
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Section 22.  Form 8038-G; Continuing Disclosure.  (A) Any Authorized Officer 


is hereby authorized to execute and deliver any Information Return for Tax-Exempt 


Governmental Obligations, Form 8038-G of the Internal Revenue Service (“Form 8038-G”), in 


connection with the issuance of the Note and the related Series of Note Participations.  To the 


extent permitted by law, the Authority, the Trustee, the Underwriter and Special Counsel are 


each hereby authorized to execute and deliver any Form 8038-G for and on behalf of the District 


in connection with the issuance of the Note and the related Series of Note Participations, as 


directed by an Authorized Officer of the District. 


(B)  The District covenants, for the sole benefit of the Owners of the Series of 


Note Participations which evidence and represent the Note (and, to the extent specified in this 


Section 22, the beneficial owners thereof), that the District shall provide, through the Trustee 


acting as dissemination agent (the “Dissemination Agent”) to the Municipal Securities 


Rulemaking Board, with respect to the District’s outstanding Note, notice of any of the following 


(each, a “Listed Event”) in a timely manner, not in excess of 10 business days after the 


occurrence thereof: 


(1)          (i) principal and interest payment delinquencies on the Note and the 


related Series of Note Participations; (ii) tender offiers, (iii) defeasances; (iv) rating 


changes; (v) adverse tax opinions, the issuance by the IRS of proposed or final 


determinations of taxability, or Notices of Proposed Issue (IRS 5701-TEB), (vi) 


unscheduled draws on debt service reserves reflecting financing difficulties; 


(vii) unscheduled draws on the credit enhancement reflecting financial difficulties; 


(viii) substitution of credit or liquidity providers, or their failure to perform; and 


(ix) bankruptcy, insolvency, receivership or similar event (within the meaning of the 


Rule) of the District.   


(C)           The District covenants, for the sole benefit of the Owners of the Series 


of Note Participations which evidence and represent the Note (and, to the extent specified in this 


Section 22, the beneficial owners thereof), that the District shall provide in a timely manner, 


through the Trustee acting as the Dissemination Agent to the Municipal Securities Rulemaking 


Board, with respect to the District’s outstanding Note, notice of any of the following Listed 


Events, if material:      


(1)            (i) non-payment related defaults; (ii) modifications to rights of Owners 


and beneficial owners of the Series of Note Participations which evidence and represent 


the Note; (iii) optional, contingent or unscheduled bond calls; (iv) unless described under 


Section 22(B)(1)(v) hereof, events affecting the tax-exempt status of the Note and the 


related Series of Note Participations; (v) release, substitution or sale of property securing 


repayment of the Note, (vi) the consummation of a merger, consolidation, or acquisition 


involving the District or the sale of all or substantially all of the assets of the District, 


other than in the ordinary course of business, the entry into a definitive agreement to 


undertake such an action or the termination of a definitive agreement relating to any such 


actions, other than pursuant to its terms; (vii) appointment of a successor or additional 


Trustee or the change of name of such Trustee. 
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Whenever the District obtains knowledge of the occurrence of a Listed Event 


under Section 22(C)(1) hereof, the District shall as soon as possible determine if such event 


would be material under applicable federal securities laws.  The Authority and the Dissemination 


Agent shall have no responsibility for such determination and shall be entitled to conclusively 


rely upon the District’s determination. 


If the District determines that knowledge of the occurrence of a Listed Event 


under Section 22(C)(1) hereof would be material under applicable federal securities laws, or 


upon the  occurrence of any Listed Event under Section 22(B)(1) hereof, the District shall 


promptly provide the Authority and the Dissemination Agent with a notice of such occurrence in 


a timely manner not in excess of 10 business days after the occurrence of the event, which the 


Dissemination Agent agrees to file with the Municipal Securities Rulemaking Board. 


(D)  In the event of a failure of the District to comply with any provision of this 


section, any Owner or beneficial owner of the related Series of Note Participations may take such 


actions as may be necessary and appropriate, including seeking mandate or specific performance 


by court order, to cause the District to comply with its obligations under this section.  A default 


under this section shall not be deemed an Event of Default under Section 12 hereof, and the sole 


remedy under this section in the event of any failure of the District to comply with this section 


shall be an action to compel performance. 


(E)  For the purposes of this section, a “beneficial owner” shall mean any 


person which has the power, directly or indirectly, to make investment decisions concerning 


ownership of any Note Participations of the Series which evidences and represents the Notes 


(including persons holding Note Participations through nominees, depositories or other 


intermediaries). 


(F)  The District’s obligations under this section shall terminate upon the legal 


defeasance, prior redemption or payment in full of its Note.  If such termination occurs prior to 


the final maturity of the related Note Participations, the District shall give notice of such 


termination in the same manner as for a Listed Event under subsection (B)(1)(iii) of this section. 


(G)  The Dissemination Agent shall not be responsible in any manner for the 


content of any notice or report prepared by the District pursuant to this section.  In no event shall 


the Dissemination Agent be responsible for preparing any notice or report or for filing any notice 


or report which it has not received in a timely manner and in a format suitable for reporting.  


Nothing in this section shall be deemed to prevent the District from disseminating any other 


information, using the means of dissemination set forth in this section or any other means of 


communication, or including any other notice of occurrence of a Listed Event, in addition to that 


which is required by this section.  If the District chooses to include any information in any notice 


of occurrence of a Listed Event in addition to that which is specifically required by this section, 


the District shall have no obligation under this section to update such information or include it in 


any future notice of occurrence of a Listed Event. 


(H)  Notwithstanding any other provision of this Resolution, the District with 


the consent of the Dissemination Agent and notice to the Authority may amend this section, and 


any provision of this section may be waived, provided that the following conditions are satisfied: 
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(1) If the amendment or waiver relates to the provisions of subsections (B) or 


(C) of this section, it may only be made in connection with a change in circumstance that 


arises from a change in legal requirements, change in law, or change in the identity, 


nature or status of an obligated person with respect to the Note and the related Note 


Participations, or the type of business conducted; 


(2) The undertaking, as amended or taking into account such waiver, would in 


the opinion of nationally recognized bond counsel, have complied with the requirements 


of the Rule at the time of the original issuance of the Note and the related Note 


Participations, after taking into account any amendments or interpretations of the Rule, as 


well as any change in circumstances; and 


(3) The amendment or waiver either (i) is approved by the Owners or 


beneficial owners of the Note Participations of the Series which evidences and represents 


the Note in the same manner as provided in the Trust Agreement for amendments to the 


Trust Agreement with the consent of Owners or beneficial owners, or (ii) does not, in the 


opinion of nationally recognized bond counsel, materially impair the interests of the 


Owners or beneficial owners of the related Note Participations.  In the event of any 


amendment or waiver of a provision of this section, notice of such change shall be given 


in the same manner as for a Listed Event under subsection (B) of this section, and shall 


include, as applicable, a narrative explanation of the reason for the amendment or waiver; 


provided, however, the District shall be responsible for preparing such narrative 


explanation. 


(I)  The Dissemination Agent shall have only such duties as are specifically 


set forth in this section.  The Dissemination Agent shall not be liable for the exercise of any of its 


rights hereunder or for the performance of any of its obligations hereunder or for anything 


whatsoever hereunder, except only for its own willful misconduct or gross negligence.  Absent 


gross negligence or willful misconduct, the Dissemination Agent shall not be liable for an error 


of judgment.  No provision hereof shall require the Dissemination Agent to expend or risk its 


own funds or otherwise incur any financial or other liability or risk in the performance of any of 


its obligations hereunder, or in the exercise of any of its rights hereunder, if such funds or 


adequate indemnity against such risk or liability is not reasonably assured to it.  The District 


hereunder agrees to compensate the Dissemination Agent for its reasonable fees in connection 


with its services hereunder, but only from the District’s share of the costs of issuance deposited 


in the Costs of Issuance Fund held and invested by the Trustee under the Trust Agreement. 


(J)  This section shall inure solely to the benefit of the District, the 


Dissemination Agent, the Underwriter and the Owners and beneficial owners from time to time 


of the Note Participations, and shall create no rights in any other person or entity. 
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Section 23.  Resolution Parameters. 


(a)  Name of District:  Palo Verde Community College District 


(b)  Maximum Amount of Borrowing:  $5,000,000 


(c)  Authorized Representatives:   


TITLE   


(1) Superintendent/President 


(2) President of the Board 


(3) Fiscal Services Manager 


 


[REMAINDER OF PAGE LEFT BLANK] 
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Section 24.  Effective Date.  This Resolution shall take effect from and after its 


date of adoption. 


PASSED AND ADOPTED by the District this 27th day of March, 2012, by the 


following vote: 


AYES: 


NOES: 


ABSENT: 


By:   


President, Board of Trustees 


Attest: 


  


Secretary, Board of Trustees 
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EXHIBIT A 


FORM OF NOTE 


PALO VERDE COMMUNITY COLLEGE DISTRICT 


2012-2013 TAX AND REVENUE ANTICIPATION NOTE, SERIES A
*/


 


 


 


Interest Rate 


  


Maturity Date 


 Date of 


Original Issue 


     


First 


Repayment Date 


 Second 


Repayment Date 


 Third 


Repayment Date 


     


__% (Total of 


principal and 


interest due on 


Note at maturity) 


 __% (Total of 


principal and interest 


due on Note at 


maturity) 


 __% (Total of 


principal and interest 


due on Note at 


maturity)
**/


 


 


 


REGISTERED OWNER: 


 


PRINCIPAL AMOUNT: 


 


FOR VALUE RECEIVED, the District designated above (the “District”) 


acknowledges itself indebted to and promises to pay to the registered owner identified above, or 


registered assigns, on the maturity date set forth above, the principal sum specified above in 


lawful money of the United States of America, and to pay interest thereon on each Interest 


Payment Date, as defined in the Trust Agreement, at the rate of interest specified above (the 


“Note Rate”).  Principal of and interest on this Note are payable in such coin or currency of the 


United States as at the time of payment is legal tender for payment of private and public debts, 


such principal to be paid upon surrender hereof at the principal corporate trust office of Wells 


Fargo Bank, National Association in Los Angeles, California, or its successor in trust (the 


“Trustee”).  Interest is payable as specified in the Trust Agreement.  Interest shall be calculated 


on the basis of a 360-day year, consisting of twelve 30-day months, in like lawful money from 


the date hereof until the maturity date specified above and, if funds are not provided for payment 


at maturity, thereafter on the basis of a 360-day year for actual days elapsed until payment in full 


of said principal sum.  Both the principal of and interest on this Note shall be payable only to the 


registered owner hereof upon surrender of this Note as the same shall fall due; provided, 


                                                 
*/


 If more than one Series is issued under the Program in the Repayment Fiscal Year. 


**/
 Number of Repayment Dates and percentages to be determined in Pricing Confirmation (as defined in the 


Resolution). 
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however, no interest shall be payable for any period after maturity during which the holder 


hereof fails to properly present this Note for payment.  If the District fails to pay this Note when 


due or the Credit Provider (as defined in the Resolution hereinafter described), if any, is not 


reimbursed in full for the amount drawn on or paid pursuant to the Credit Instrument (as defined 


in the Resolution) to pay all or a portion of this Note on the date of such payment, this Note shall 


become a Defaulted Note (as defined and with the consequences set forth in the Resolution). 


It is hereby certified, recited and declared that this Note (the “Note”) represents 


the authorized issue of the Note in the aggregate principal amount made, executed and given 


pursuant to and by authority of certain resolutions of the Legislative Body of the District duly 


passed and adopted heretofore, under and by authority of Article 7.6 (commencing with Section 


53850) of Chapter 4, Part 1, Division 2, Title 5 of the California Government Code (collectively, 


the “Resolution”), to all of the provisions and limitations of which the owner of this Note, by 


acceptance hereof, assents and agrees. 


The principal of the Note, together with the interest thereon, shall be payable from 


taxes, income, revenue, cash receipts and other moneys which are received by the District for the 


general fund of the District, and which are available for payment thereof (collectively, the 


“Unrestricted Revenues”).  As security for the payment of the principal of and interest on the 


Note, the District has pledged the first amounts of Unrestricted Revenues of the District received 


during the Repayment Months (as defined in the Resolution) identified in the Pricing 


Confirmation (as defined in the Resolution) (and any amounts received thereafter) until the 


amount on deposit in the Payment Account (as defined in the Resolution) in each such month, is 


equal to the corresponding percentages of principal of and interest due on the Note as set forth in 


the Pricing Confirmation (such pledged amounts being hereinafter called the “Pledged 


Revenues”), and the principal of the Note and the interest thereon shall constitute a first lien and 


charge thereon and shall be payable from the Pledged Revenues, and to the extent not so paid 


shall be paid from any other moneys of the District lawfully available therefor as set forth in the 


Resolution.  The full faith and credit of the District is not pledged to the payment of the principal 


or interest on this Note. 


The District and the Trustee may deem and treat the registered owner hereof as 


the absolute owner hereof for the purpose of receiving payment of or on account of principal 


hereof and interest due hereon and for all other purposes, and the District and the Trustee shall 


not be affected by any notice to the contrary. 


It is hereby certified that all of the conditions, things and acts required to exist, to 


have happened and to have been performed precedent to and in the issuance of this Note do exist, 


have happened and have been performed in due time, form and manner as required by the 


Constitution and statutes of the State of California and that the amount of this Note, together 


with all other indebtedness of the District, does not exceed any limit prescribed by the 


Constitution or statutes of the State of California. 


It is hereby certified that all of the conditions, things and acts required to exist, to 


have happened and to have been performed precedent to and in the issuance of this Note do exist, 


have happened and have been performed in due time, form and manner as required by the 


Constitution and statutes of the State of California and that the amount of this Note, together 
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with all other indebtedness of the District, does not exceed any limit prescribed by the 


Constitution or statutes of the State of California. 


IN WITNESS WHEREOF, the Legislative Body of the District has caused this 


Note to be executed by the manual or facsimile signature of a duly Authorized Representative of 


the District and countersigned by the manual or facsimile signature of the Secretary or Clerk of 


the Board of Trustees as of the date of authentication set forth below. 


PALO VERDE COMMUNITY COLLEGE 


DISTRICT 


 


 


By:  [no signature/form only]  


President, Board of Trustees 


 


Countersigned 


 


 


By: [no signature/form only]  


Secretary, Board of the Trustees 
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION 


This Note is the Note mentioned in the within-mentioned Resolution authenticated on the 


following date:   


WELLS FARGO BANK, NATIONAL 


ASSOCIATION, as Trustee 


 


 


By:  [no signature/form only]  


Authorized Officer 
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[STATEMENT OF INSURANCE]
*/


  


 


 


 


 


 


                                                 
*/
 To be used only if Credit Instrument is a policy of municipal bond insurance. 



















































REVISED BARGAINING PROPOSAL OF THE 


PALO VERDE COMMUNITY COLLEGE DISTRICT 


FOR A SUCCESSOR AGREEMENT WITH THE 


PALO VERDE COMMUNITY COLLEGE ASSOCIATION 


March 6, 2012 


Spring, 2012: Due to unforeseen financial conditions, the Palo Verde Community College District 


(“District”) proposes to negotiate the following: 


Article II (Compensation and Benefits): The District proposes changes to Article II, §1 and §3 to adjust 


the salary schedule and §4 benefits options based on current and anticipated financial conditions.  The 


District also proposes changes regarding step and column advancement.    The District also proposes 


clarification language regarding §1 and §4, compensation and benefits for non-teaching faculty being 


assigned to the classroom.   The District proposes language clarifying §3, extra duty days and special 


assignments pertaining to non-teaching faculty being assigned to the classroom.    


Article III (Faculty Service Areas):   The District proposes clarification of Article III, §1; §5, minimum 


qualifications and equivalency and appointment recommendations for non-teaching faculty being 


transferred to the classroom.   The District proposes discussion of Article III, §2, and possible 


implementation of faculty service areas for reduction –in-force.  The District proposes clarification 


regarding §4 retraining for non-teaching faculty being assigned to the classroom if necessary.  The 


District also proposes §2 clarification of seniority rights for non-teaching faculty being transferred to the 


classroom. 


Article IV (Calendar and Hours of Work):   The District proposes Article IV, §1, §9, §10, and §13,  


clarification regarding the teaching and non-teaching load, failure to make load, work days, and calendar 


and supplementary assignments for non-teaching faculty being assigned to the classroom.  The District 


also proposes changes to §14, to clarify vacation and definition of 12 month academic employees.  The 


District also proposes changes to §15, the class size for Distanced Education. 


Article V (Faculty Evaluation Procedure):  The District proposes clarification regarding the evaluation 


process and cycle for non-teaching faculty being assigned to the classroom. 


Article VI (Leave and Transfer):  The District proposes clarification of §2regarding transfer and retreat 


rights back to their original assignment for non-teaching faculty. 







The District is also reviewing other provisions of the Collective Bargaining Agreement. Additional 


subjects of meeting and negotiating arising after the presentation of this initial proposal shall be 


made public within 24 hours pursuant to Government Code 3547(b). 


July 1, 2012 – June 30, 2013: The Palo Verde Community College District (“District”) previously 


proposed on September 27, 2011 to negotiate the following during 2011-12.  Due to the need to 


negotiate specific item relative to the state of the budget, the following items are being held-over to 


2012-13: 


Articles and subjects during negotiations on a successor agreement between the District and the 


Palo Verde Community College Association (“PVCCA”): 


1. Article I (Implementation): The District proposes changes to this article geared at clarifying 


Association rights and bringing those rights into conforming with existing law. The District also proposes 


changes to this article geared at clarifying and enhancing management rights. Finally, the District 


proposes incorporating MOU language if and where applicable. 


2. Article II (Compensation and Benefits): The District proposes changes to this article geared toward 


deleting old or expired language. The District also proposes clarifying language regarding step and 


column advancement. The District also proposes clarifying language regarding special and extra 


assignments (including service in a “chair” position), including the impact of those assignments on a 


faculty member’s required “on campus time.” The District proposes combining divisions for the 


purposes of assigning division chairs. The District proposes language changing the duties of individuals 


holding “chair” positions. The District proposes changes geared at salary, hourly rates, and health and 


welfare benefits designed to enable the District to maintain fiscal solvency. This may require concession 


on the party of PVCCA in the form of a salary schedule reduction, step and/or column freezes, furlough 


days, higher contribution towards health and welfare benefits, or benefit plan changes that may result 


in increased contribution from unit members. The District also proposes changes/modifications to clarify 


existing Tax Sheltered Annuities language, and Academic Employee Reduced Workload Program  


language. Finally, the District proposes incorporating MOU language if and where applicable. 


3. Article III (Faculty Service Areas): The District proposes changes to all Sections of this Article increasing 


District flexibility with regard to layoff, and bringing this Article into conformity with existing law. Finally, 


the District proposes incorporating MOU language if and where applicable. 


4. Article IV (Calendar and Hours of Work): The District proposes changes to most sections of this article 


as follows:  Section 1 (Definitions): The District proposes clarifying the definitions section and bringing 







this section into conformity with other parts of the contract.  Section 2 (Calendar Development): The 


District proposes adding clarifying language and incorporating existing MOUs. Section 4 (Campus 


Meeting Hours): The District proposes adding language to this section to bring it into conformance with 


an existing tentative Agreement. Section 5 (Student Activity Hour): The District proposes clarifying this 


section.  Section 7 (General Time Assignments): The District proposes merging this section with Section 


8. (Time Distribution): The District proposes language maximizing time spent on campus by bargaining 


unit members and clarifying the distribution of time spent both on and off of campus. Section 9 


(Guidelines: Full Time Instructional Load): The District proposes changing the use of the term “CTLC” 


throughout the contract. The District proposes language clarifying the composition of a full time 


assignment and the Distribution of Teaching Units “TUs” (former CTLCs). Section 10 (Special Conditions): 


The District proposes clarifying special conditions and adding language limiting the award of extra TUs. 


The District also proposes changes incorporating any existing MOUs. Section 11 (Accountable Time): The 


District proposes language requiring a minimum presence on campus for all unit members. Section 14 


(Vacations/Holidays): The District proposes deleting this section. Section 15 (Distance Education): The 


District proposes raising class sizes within this section. 


5. Article V (Faculty Evaluation Procedure): The District proposes a re-write of his section designed to 


integrate the use of Student Learning Outcomes, syllabi, rubrics, assignments and exams into the 


evaluation process, and to provide for an administrative evaluation. The District also proposes 


substantive changes to the tenure process, including but not limited to the inclusion of existing MOUs 


into the contract language.   


6. Article VI (Leave and Transfer): The District proposes language bringing this section into conformity 


with existing law and incorporating existing MOUs.  


7. Article VII (Grievance Procedure): The District proposes a re-write of this section geared at clarifying 


the rights of all parties in the process, adding a mediation stage, and clarifying the role of an arbitrator. 


8. Article IX (Discipline): The District proposes deleting this Article. 


9. Article X (Consultation): The District is confident that parties will be able to agree upon a three (3) 


year agreement. 


The District is also reviewing other provisions of the Collective Bargaining Agreement.  Additional 


subjects of meeting and negotiating arising after the presentation of this initial proposal shall be 


made public within 24 hours pursuant to Government Code 3547(b). 








  Emergency Response Plan 
   
The Emergency Response Plan contained in this document is authorized and required by both Federal and State of 


California laws. 


Policy:  It shall be the policy of Palo Verde College (PVC) to maintain and adhere to the basic tenets of the Palo 


Verde College Emergency Response Plan (PVCERP), and to utilize it as required during events or incidents of an 


emergency nature. 


Authority: The College Superintendent/President shall have the authority to oversee the development and 


maintenance of, and adherence to, the PVC Emergency Response Plan. 


Responsibility:  The following PVC staff positions shall be responsible for the identified areas as noted. 


 Plan development oversight – PVC Superintendent/President 


 Plan implementation and training oversight – Chief Instruction Officer 


 Plan distribution, revision, record keeping – Chief Business Officer 


 Plan intranet/web page development and maintenance – Director of Information Technology 


 Student Liaison – Chief Student Services Officer 


 Physical Plant (buildings, systems and grounds) Consultant – Maintenance, Custodian, Grounds Supervisor 


 SEMS Incident Command System (ICS) Positions – Note: Alternates/subordinates shall be designated for 


each position in the Command and General Staff elements 


o Incident Commander – PVC Superintendent/President 


o Deputy Incident Commander – Chief Instruction Officer (or designee) 


o Public Information Officer – Outreach/Events Coordinator (or designee) 


o Liaison Officer – Outreach/Events Coordinator (or designee) 


o Safety Officer – Maintenance, Custodian, Grounds Supervisor (or designee) 


o Operations Section Chief – Chief Instruction Officer 


o Planning Section Chief – Instructional Services Manager 


o Logistics Section Chief – Maintenance, Custodian, Grounds Supervisor 


o Finance/Administration Section Chief – Chief Business Officer 


Objectives:  The Palo Verde College Emergency Response Plan addresses five basic objectives: 


1. Save Lives 


Manage building evacuations, fire suppression, hazardous materials release response, search and rescue, 


safe haven, personnel and student accountability, medical aid, communications, and utility stabilization. 


 


2. Protect Property 


Perform: small fire extinguishment, building safety inspections, secures vital records, establish security, 


maintain critical service elements. 
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  Emergency Response Plan 
   


 


 


3. Protect the Environment 


Mitigate or summon help to mitigate toxic and hazardous releases in a systematic and expedient manner.  


During the shelter operations facilitate expedient waste disposal in accordance with federal state and 


local regulations.  Maintain a tidy shelter facility; timely trash removal, repair and maintenance for 


sanitary facilities, follow sanitation regulations regarding food service.  Be watchful for biohazards and 


mitigate threat if discovered. 


 


4. Serve the Student Population 


Provide shelter, food, water and physical needs to students during and after and emergency.  Provide 


post-traumatic stress counseling following a major emergency or traumatic incident.  Manage students 


and provide guidance in the event of a potential/actual incident such as; a building flood, emerging wild 


land fire, severe wind and/or dust storm, lightning storm, micro-burst and heavy rains. 


 


5. Assist the Palo Verde Community during an Emergency 


Provide available space to participating and cooperating agencies for emergency management.  Establish 


and maintain evacuation shelters for the Palo Verde Valley citizens.  Provide clerical and logistical support, 


both off-site and on-site, to cooperating and participating agencies. 


 


 


 


 


 


__________________________________  ________________________________________ 


Interim PVC Superintendent/President   Date 
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Revised 07/06/10           THIS FORM IS USED TO PROVIDE PROPER IDENTIFICATION AND         
 INFORMATION FOR OFFICIAL STATE VISITORS 


PLEASE READ AND FILL OUT COMPLETELY AND ACCURATELY: 
CLEARANCE IS FOR ONE YEAR, UNLESS OTHERWISE NOTED. 


 
Date of Birth:  ___________  Date of Visit___________ Responsible party will notify visitor(s) of dress code.   
No videos, cameras, cellular phones, lap top computers or tape recorders allowed on institutional grounds.   
 


1.  Purpose of Visit:   ____________________________________________________________________ 
 


       Mr. 
2. Mrs.   ____________________________________ Telephone #  _______________________________ 


       Miss  
       Address:  ____________________________________________________________________________ 
                             ( Number)     (Street)                      (City)                                 (State)       (Zip) 
       Height_________   Weight________  Hair_________  Eyes__________ Race______________________ 
       Identifying Marks/Scars__________________________________________________________________ 
      Alias or Maiden Name, if Married___________________________________________________________ 
      Valid Photo ID/DL#______________________ State: _______ Social Security #_____________________ 
      Occupation_____________________________Employer_______________________________________ 
 


3. Have you ever been arrested/detained/or convicted of a crime?   Yes____  No____  
      If applicable, you must   LIST ALL ARREST on reverse side.  


     Are you now on probation or parole?   Yes____  No____ If your answer is “Yes” you will need a consent letter. 
     Do you know or are you related to any inmate or parolee?  Yes____  No____ 
     Do you visit any other CDC Facility?   Yes____  No_____ 
     Have you ever resigned under adverse conditions, or been terminated, from any Federal, State, County, or              
     Municipal government position?      Yes _____  No _____ 
 


IF “YES” TO ANY OF THE ABOVE, PLEASE USE REVERSE SIDE TO EXPLAIN 


 
   4.      The following are inserts of the laws, rules, and regulations required to be adhered to upon while on   


             State Prison grounds: Dress Code Visitors Hot Line Number (800) 374-8474, options 1, 6, 8 and 1 again. 
 
            (a)     NO VISITOR WILL HAVE IN HIS POSSESSION OR TRANSPORT ON STATE GROUNDS ANY INTOXICANTS,  
                      NARCOTICS, DRUGS, FIREARMS, EXPLOSIVES, TEAR GAS, OR ANY OTHER CONTRABAND ARTICLES.   
                     VIOLATIONS OF ANY OF THESE LAWS ARE A FELONY.  RE:   SECTIONS 2772, 2790, 4533, 4534, 4535, 4550,  
                     4573.5, 4573.6, 4574, 4600, PENAL CODE. 
 
            (b)      NO VISITOR WILL CARRY ON OR CONVEY MESSAGES, WRITTEN OR ORAL TO OR FROM ANY INMATE. 
                      VIOLATION IS A MISDEMEANOR, RE: SECTION 4570, PENAL CODE, SECTION 3401, TITLE 15, DIV 3, 
                      CALIFORNIA CODE OF REGULATIONS. 
 
            (c)       NO VISITOR IS PERMITTED TO GIVE OR RECEIVE ANY ARTICLE, GIFT, FOOD, OR MONEY TO OR FROM 
                       INMATES.  VIOLATION IS A MISDEMEANOR.  RE:  SECTION 2541, PENAL CODE, SECTION 3399, TITLE 15 
                       DIV 3, CALIFORNIA CODE OF REGULATIONS. 
 
            (d)      NO VISITOR IS PERMITTED TO SMOKE INSDIE ANY STATE OWNED BUILDING ON PRISON GROUNDS, PER 
                      GOVERNOR’S EXECUTIVE ORDER NO. W-42-93, THE STATE OF CALIFORNIA SMOKING POLICY. 
 


I HAVE READ THE ABOVE RULES AND AGREE TO COMPLY.  I UNDERSTAND THAT I AM SUBJECT TO 
SEARCH AT ANY TIME AND AUTHORIZE A CRIMINAL HISTORY INQUIRY. 


 
__________________________________ _______________ APPROVED/DISAPPROVED  


Visitor’s Signature Date   
__________________________________ _______________ _______________________________ _______________ 


Requestors Signature  Date Custody Captain Date 


__________________________________    


Requestors Printed Name and Title, Ext:    


 


CLETS Cleared:  CLETS Operator: Signature 


YES                       NO Date   BAROCIO / ORTIZ / MARTIN  


  







                  CRIMINAL ARREST HISTORY 
 


 


  Date of Arrest  _______________________________ 


 


  Charge             _______________________________ 


 


  Agency             _______________________________ 


 


  Disposition       _______________________________ 


 


 


  Date of Arrest  _______________________________ 


 


  Charge             _______________________________ 


 


  Agency             _______________________________ 


 


  Disposition       _______________________________ 


 


 


  Date of Arrest  _______________________________ 


 


  Charge             _______________________________ 


 


  Agency             _______________________________ 


 


  Disposition       _______________________________ 


 


 


  Date of Arrest  _______________________________ 


 


  Charge             _______________________________ 


 


  Agency             _______________________________ 


 


  Disposition       _______________________________ 
 


 


  If you answered “yes” to any portion of question #3: 


  


  Parolee/Inmate Name: ___________________________ 


 


  CDCR# _________________________ 


 


  Institution: __________________________________ 


 


  Relation: ________________________ 


 


 


 


 


 


 


 


 


 


Date of Arrest  _______________________________ 


 


Charge             _______________________________ 


 


Agency             _______________________________ 


 


Disposition       _______________________________ 


 


 


Date of Arrest  _______________________________ 


 


Charge             _______________________________ 


 


Agency             _______________________________ 


 


Disposition       _______________________________ 


 


 


Date of Arrest  _______________________________ 


 


Charge             _______________________________ 


 


Agency             _______________________________ 


 


Disposition       _______________________________ 


 


 


Date of Arrest  _______________________________ 


 


Charge             _______________________________ 


 


Agency             _______________________________ 


 


Disposition       _______________________________ 


   


 


Additional info:  


 


 


 


 


 


 








  


MMEEMMOORRAANNDDUUMM  OOFF  UUNNDDEERRSSTTAANNDDIINNGG  
 


PALO VERDE COMMUNITY COLLEGE DISTRICT 


AND 


CALIFORNIA SCHOOL EMPLOYEES ASSOCIATION, PALO VERDE COLLEGE CHAPTER 180 


This Memorandum of Understanding between the Palo Verde Community College District 
(“District”) and the California School Employees Association and its Palo Verde College Chapter 
180 (“Association”) (collectively “Parties”) is entered into with respect to the following: 
 


Whereas, all classified employees are afforded holidays on Friday, March 30, 2012, Thursday, 
April 5, and Friday, April 6; and  


 
Whereas, the District’s Spring Break for faculty and students begins on Friday, March 30th and 


ends Friday, April 6th, 2012; and  
 
Whereas, there are currently three (3) working days for classified employees during this period: 


Monday, Tuesday, and Wednesday, April 2, 3, and 4, 2012; and  
 
Whereas, in these times of fiscal crisis at the District the closing of the entire campus from 


March 30th through April 6th provides significant cost savings;  
 
Therefore, the Parties have reached agreement on the following items:  


 
1. The Parties agree that the entire District will be closed on Monday, Tuesday, and 


Wednesday, April 2, 3, and 4, whereby all employees shall take vacation or accrued comp 
time in order to remain in paid status on these three days.      


 
2. The Parties further agree that no classified employee shall be placed in unpaid status or 


otherwise “docked” pay for failure to have accrued vacation or comp time available on April 
2, 3, or 4, 2012; instead, classified employee without vacation or comp time will be 
“fronted” vacation or time not yet accrued at the time of Spring Break in order to remain in 
paid status on April 2, 3, or 4, 2012, with such “fronted” vacation time being debited from 
that which will be subsequently earned in April, May, and June 2012. 


 
3. Exceptions for certain classified employees may be needed in order to  maintain basic 


staffing levels during Spring Break, with such exceptions justified and approved by the 
immediate supervisor and the Superintendent/President or designee, with notification to 
CSEA as to who is approved to work on April 2, 3 and/or 4, 2012. 


 
4. This MOU shall not be considered precedential, nor shall it create any binding practice.  
 
5. This MOU is subject to ratification by the CSEA Chapter 180 Membership.   


 
 


Agreed to this March 22, 2012, pending Board of Trustees approval, at Blythe, California.   
 


 


     FOR THE DISTRICT      FOR THE ASSOCIATION 
 
 


_________________________   __________________________ 
Denise Whittaker     Rich Soto, President  
Interim Superintendent/President   CSEA Chapter 180 at Palo Verde CC  








 


1301 Dove Street, Suite 380 


Newport Beach, California 92660 


Telephone: (949) 428‐8363 


www.magisadvisors.com    00116531.DOCX 


March 19, 2012 (Revised) 
 
Ms. Denise Whittaker 
Interim Superintendent/President 
Palo Verde Community College District 
One College Drive 
Blythe, CA 92225 


 
Re:   Financial Advisory Services for Partial Defeasance and/or Repurchase of Certain 


Outstanding Indebtedness 
 
Dear Ms. Whitaker: 
 
 We would be pleased to welcome the Palo Verde Community College District (which we 
refer to herein as the “District”) as a client of Magis Advisors.  This letter proposes and, upon 
execution of this letter (or alternatively, the District’s preferred form of agreement), will confirm 
the basic business arrangements between the District and Magis to provide financial review, 
consulting and advisory services related to a debt reduction plan involving the District’s existing 
Series 2007 Certificates of Participation, issued in July 2008 to convert the District’s prior 2007 
issue, originally sold as “auction rate” securities.  The 2007 issue was used for capital 
improvements; the 2008 offering added $9.8 million of new money proceeds for the acquisition 
or construction of a Fine Arts Performing Complex and an additional $4.4 million to pay interest 
carry charges pending completion of the new facility.  We understand that the preponderance of 
the costs of the new facility was paid from state funds derived from a sale of bonds issued on 
behalf of the Community College System.  We understand that presently there are about $31.995 
million of the 2008 offering outstanding.  


 
The District’s desires to reconfigure the economics of the existing borrowing 


arrangement by reducing, defeasing or repurchasing all or a part of the outstanding issue.  You 
have asked us to undertake a review and analysis of the feasibility of this approach, and to create 
a tactical plan to accomplish it, if deemed feasible.  You have asked that we report to you, and 
perhaps the District Board of Trustees, on our findings and recommendations.        
 


The District’s management consultant, Mr. Chandu M. Brahmbhatt, has explained the 
general nature of the matter to me and I represent that that I have appropriate credentials and 
experience to offer an objective, independent analysis of this matter.  You have had the 
opportunity to investigate and verify my credentials, and you agree that I am qualified to perform 
the services described in this agreement.   


 
Our understanding of the work to be performed is described in more detail in Exhibit A, 


Scope of Work, attached to this letter.  In this letter the terms “we” and “us” mean Magis 
Advisors and the term “you” means the Palo Verde Community College District and/or the 
elected directors and their respective employees, executives, and other qualified designees 
(including Mr. Brahmbhatt), as the context dictates.     
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Our engagement should begin with a mutual understanding of your expectations, and 


should always be characterized by full and candid communications between us during the course 
of the engagement.  We endeavor from the beginning to establish a relationship with you built on 
trust and commitment to objective and impartial analysis of the matter you have submitted to us. 


 
I will be the person primarily responsible for delivering services to you on this matter.  


My telephone number is (949) 428-8363.  Our office hours are 9:00 a.m. to 5:00 p.m., Monday 
through Thursday, 9:00 a.m. to 4:00 p.m., Fridays, with major holidays observed.  The office is 
generally staffed during those hours and should an urgent matter arise in my absence, the office 
staff will be happy to locate me.  In the occasional event that no one is available in the office, 
there is a voice mail system for leaving me messages in my absence.  I check that voice mail 
frequently when I am not in the office.  For your use in urgent situations, my cell phone number 
is (949) 246-7564, and my home telephone number is (949) 458-2291.  My e-mail address, which 
is available to me remotely, is tim@magisadvisors.com.  It is my practice to return all calls within 
24 hours.  
 


We propose to handle this work on an hourly basis, with a minimum and maximum 
boundary for our charges.  Our fees are based on the amount of time devoted to the matter by 
me or by our staff on your behalf.  There will be occasions when I may involve others in our firm 
to assist in the delivery of required services and the time of those persons will be billed at the 
applicable rates discussed below.  Each employee of the firm has an hourly billing rate, and that 
rate times the number of hours devoted to your matter, measured to the nearest tenth of one 
hour, will be the basis for determining our fees for services.  Please see the attached Hourly Rate 
Schedule, attached as Exhibit B, for specific rates.   


 
In addition to the fees for services, we will also expect to be reimbursed for out of pocket 


expenses or disbursements made on your behalf.  Please see Billing and Payment Terms, attached 
as Exhibit C, for more detail on expense recovery and billing matters.   


 
For reports or discussions given at District Board of Trustees meetings, I require a four-


hour minimum charge, which includes time while I am waiting to give such reports and for time 
taken by the Board of Trustees for breaks or meals, as well as for time spent actually giving such 
reports.  This minimum charge does not include travel time, which is charged separately.   


 
Our compensation for this engagement is not dependent upon particular findings, or on 


the outcome of any particular transaction, nor on any contractual arrangement between you and 
any other person or party.  Specifically, our engagement does not require you to use our services 
for any other element of the contemplated transaction.   
 


By executing this agreement, the District agrees to: (a) furnish us with all relevant 
information about the matter to enable us to analyze and make an informed opinion on the 
matter; (b) be clear and complete in communications with us; and, (c) remain responsible for 
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payment of our fees.  Additional matters relevant to the work we will perform are discussed in 
Exhibit D, General Conditions.   
 


We have attached, as Exhibit E, a Good Faith Estimate of Cost of our work.  We both 
understand that our work may involve activities costing less or more than the amount shown in 
that exhibit.  Nevertheless, by executing this agreement, the District is committing only to the 
minimum and maximum fees of $8,500 and $12,000, respectively, as described in Exhibit E.       


 
We are unaware of any conflicts of interest that would prevent us from fulfilling our 


responsibilities to the District under this engagement.  Please review Exhibit F, Conflict of 
Interest Disclosure, and Exhibit G: Disclosure Statement on Fees, beginning on page 10 of this 
letter for important information about such conflicts.   


 
If this letter meets with your approval and fairly describes the work you wish us to 


perform, please sign the enclosed copy where indicated and return it to me.  We are looking 
forward to working with you and your team on this important project.   


 
     


Very truly yours, 
 


MAGIS ADVISORS 
 
 
 
      Timothy J. Schaefer 
      Principal Owner 
 
We have read this engagement letter and the attachments referenced below and agree to its terms, 
effective as of the date on which Magis Advisors first provided services to us. 
 
 
Date: _____________________, 2012 
 
 


PALO VERDE COMMUNITY COLLEGE 
DISTRICT 


      
 
 


By: __________________________   
       


Its: __________________________ 
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Exhibit A: Scope of  Work 
In January 2007, the District issued its 2007 Certificates of Participation as “auction rate” 


certificates in the amount of $18.6 million.  The 2007 Certificates were scheduled to be repaid on 
a single term maturity of January 1, 2037.  Proceeds of the 2007 Certificates were to be used to 
finance certain costs associated with the acquisition and development of a new physical education 
center, a new education center and a new computer system and other upgrade, repairs, removals, 
and scheduled maintenance projects.  Taken together, these improvements were estimated to cost 
$14.0 million.  In addition, because the 2007 projects were to be constructed after the borrowing, 
the interest carry charges on the 2007 Certificates were funded (capitalized) from bond 
proceeds—they were borrowed as part of the issue.    


 
Municipal auction rate securities are municipal bonds with interest rates that are 


periodically re-set through auctions, typically every 7, 14, 28, or 35 days. Municipal auction rate 
securities are usually issued with maturities of 30 years, but the maturities can range from five 
years to perpetuity. Municipal auction-rate securities are auctioned at par so the return on the 
investment to the investor and the cost of financing to the issuer between auction dates is 
determined by the interest rate set through the auctions. The interest rate is set through a process 
in which bids with successively higher rates are accepted until all of the securities in the auction 
are sold. The final rate at which all of the securities are sold is the "clearing rate" that applies to all 
of the securities of an offering until the next auction occurs. If there are not enough bids to cover 
the securities for sale, then the auction "fails," the issuer pays a predetermined rate that is 
generally well above-market rates, and the current holders continue to hold the securities. 
Beginning in late 2007, hundreds of auctions for municipal auction-rate securities failed to obtain 
sufficient bids to establish a clearing rate.  As a result, these programs were the subject of 
extensive litigation between investors, broker-dealer firms and the Securities and Exchange 
Commission.  Many of these cases have been settled and tens of billions of dollars in settlements 
have been negotiated between the broker-dealer firms and investors.      


 
We understand that the District refinanced the 2007 auction rate securities in July 2008 by 


converting the issue to a fixed rate issue.  In addition to the $18.7 million required to convert the 
principal amount of the 2007 auction rate issue, the District added $9.8 million of new projects to 
the 2008 offering, along with another $4.4 million of funded interest for that issue.  Accordingly, 
the total amount of debt outstanding is now about $32 million, including the added carry charges 
and transaction costs.     


 
Presently, the District’s ongoing need for reduced debt service requirements, and the 


District’s desire to reconfigure the economics of the existing arrangement have triggered the need 
for an independent review of the effectiveness of repurchasing, defeasing or redeeming the 
outstanding 2008 Certificates.  That is the essence of our engagement.     


 
To familiarize ourselves with the situation, we will review the following materials: 
 
1. The use of proceeds for the original 2007 auction rate issue; 
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2. The status of the proceeds of the additional funds raised in the 2008 offering; 
3. The status of the funded interest accounts for each issue; 
4. Confirm the amounts held by the District and the trustee/fiscal agent for each of the 


issues; 
5. Obtain secondary trading prices for the outstanding 2008 issue; 
6. Identify the major owners of the 2008 issue; and,  
7. Obtain or develop such other data as you may make available to us that you deem 


germane to our investigation of the facts presented. 
 


We expect that our work will involve one or more of the following tasks or activities: 
 


ACTIVITY OR TASK 1. We will initiate our work by familiarizing ourselves with the 
unique characteristics of the Certificates, the offering process, IRS tax-compliance issues, 
tax covenants given by the District in the 2007 and 2008 issues, and such other relevant 
information necessary to offer sound advice based on industry-standard, consistently 
applied, best practices.   


 
ACTIVITY OR TASK 2. We will confer with you, other consultants, and other interested 


parties, as you may direct, in order to develop a full understanding of the District’s 
financial needs, the available funds (both operating and capital) that might be used to 
repurchase or pay down the existing Certificates, to assist in your formulation of a 
coordinated response to the economic and financial questions posed by the proposed 
buyout.   


 
ACTIVITY OR TASK 3. We will furnish you with our professional observations as to the 


reasonableness of the financial effects of exercising the repurchase options, including a 
review of the probable reduction in debt service cost the District would realize. We will 
comment on the reasonableness of these elements as judged against the usual and 
customary practice in the municipal finance field.   


 
ACTIVITY OR TASK 4. We will attend meetings and/or participate in telephone 


conferences for explanation of our findings to you, your colleagues, the District Board of 
Trustees, or other stakeholders that you may identify to us.   


 
ACTIVITY OR TASK 5. Upon your written direction, we will prepare a report detailing the 


results of our findings and the methodology used in our determination of the 
reasonableness of the findings and recommendations presented to the District.  Such a 
report will be developed with your specific input as to the questions to be answered and 
the level of detail of the specific recommendation(s).    
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Exhibit B: Hourly Rate Schedule 
Each employee of our firm is required to complete and file detailed timekeeping records 


for establishing charges to the client, or cost of the services, regardless of the payment 
arrangement with the client.  The billing rate assigned to each individual in the firm is our 
estimate of the relative experience, knowledge level, and particular skill of the individual, and is 
based on periodic surveys of the market for individuals possessing the talents and skills of our 
employees.  Our hourly billing rates are, necessarily, a benchmark, and are not the sole 
determinant of the value we bring to each client matter.  Other determinants are specialized 
subject matter expertise, unusual delivery requirements, the size and scope of the undertaking and 
the organizational elements required to properly deliver the requested services. 
 


Personnel Hourly Rate 
Principal Owner/President $ 300 
Vice Presidents 225 
Senior Associates 160 
Associates 130 
Analysts 90 
Administrative/Secretarial 70 


 
We charge our time in increments of one-tenth of an hour, with a two-tenths minimum 


for any activity.   
 
For reports, findings or recommendations given at District Board of Trustees meetings, I 


require a four-hour minimum charge, which includes time while I am waiting, and for time taken 
by the Board of Trustees for breaks or meals, as well as for time spent actually giving such 
reports, findings or recommendations.  This minimum charge does not include travel time, which 
is charged separately.  Travel time is charged “portal to portal” on a “one-way” basis.       
 


The rates shown above are in effect as of January 1, 2012.  These rates reviewed annually 
and are adjusted effective January 1 of each year.  Increases are generally limited to the rate of 
change in our costs, if any.   
 


Exhibit C: Billing and Payment Terms 
This is NOT a retainer arrangement.  Our services will be performed on an hourly basis 


with billings to you occurring monthly, or at such other times as we may mutually agree upon as 
the work proceeds.  If you do not request or direct us to perform services, there is no charge.  
However, we have proposed both a minimum and maximum amount of charges for our time in 
order to give you assurances that the cost of our services is manageable and remains under the 
District’s control.  The amounts of those minimum and maximum charges are set forth in 
Exhibit E, below.     


 







Ms. Denise Whittaker 
Interim Superintendent/President 
Palo Verde Community College District 
March 19, 2012 (Revised) 
Re: Financial Advisory Services for Partial Defeasance and/or Repurchase of Certain Outstanding Indebtedness 
Page 8 of 12 
 


Generally, our billing occurs monthly, on or about the last day of the month in which the 
services were provided.  We provide an itemized invoice setting forth a detailed description of the 
services provided and the names and hourly rates of the individuals performing such services.   


 
We also charge separately for costs incurred by us at your request, or on your behalf.  


Examples of this include, but are not limited to, the following: materials or services you request 
that are provided by third-party vendors; telephone conference services; out-of-town travel and 
meals; publication of legal notices; filing or official fees; printing of official documents; and, 
similar disbursements.  In the case of particularly large disbursements, we may request an advance 
for these items.   


 
In addition, we add a charge of 6% of the fee amount billed (net of other costs or 


disbursements) to cover our own expenses associated with certain items related to your work 
which are not practical to track on an individual basis.  These items include, but are not limited 
to, volume-based data services, photocopying and printing charges, records retention, and minor 
office supplies.   


 
Payment for our services is expected within 25 days of the date of our invoice.   


Exhibit D: General Conditions 
You agree that neither Magis’ oral reports, recommendations nor any written report 


submitted by Magis will be used for any purpose other than that described in this engagement 
letter.  Any use or reliance for any other purpose, by you or third parties, is inconsistent with our 
understanding and the intent of this agreement.   


 
Without limiting the generality of the foregoing, no reference to Magis’ name or portions 


of Magis’ report may be made in any prospectus or other securities related document distributed 
to third parties without Magis’ prior written consent.  (Such references create securities law 
exposure and will usually be subject to additional charges).   


 
You and Magis agree that this assignment pertains to a discrete matter, and that our 


undertaking this assignment would not provide a basis for precluding our future services to 
others (after completion of this engagement) adverse to you on matters that are not substantially 
related to this assignment.   


 
No opinion is intended to be expressed by Magis about matters that require legal or 


specialized expertise, investigation, or knowledge beyond that customarily employed by 
consultants engaged in financial and municipal advisory activities equivalent to those proposed 
herein.   


 
Magis may gather certain information from third parties, including commercial data 


providers, that we consider customary, appropriate and reliable for the specified assignment.  You 
agree to supplement this information as necessary by advising Magis of any non-evident or 
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unexpected material conditions that, to the best of your knowledge and belief, might affect Magis’ 
rendering of the requested services and the conclusions reached by Magis.   


 
Magis will perform its services in a professional manner in accordance with prevailing 


industry standards.  To the extent permitted by law, Magis agrees to defend, indemnify, and hold 
the District, its officers, employees, and agents harmless from (i) any and all claims under 
workers’ compensation acts and other employee benefit acts with respect to Magis’ employees 
arising out of Magis’ services under this engagement; and (ii) any liability for damages or injuries 
which arise from or are directly connected with the negligence or failure to perform professional 
services or other obligations of this engagement, or caused or claim to be caused by the 
negligence of Magis, its officers, employees, or agents, and all expenses of investigating and 
defending against same.  Notwithstanding the forgoing, this indemnification shall not include any 
liability resulting from the negligence, or willful misconduct of the District, its officers, 
employees, or agents.  This indemnification does not apply to any third parties.     


 
Any dispute that arises under or with respect to this agreement shall in the first instance 


be the subject of informal negotiations between the District and Magis.  The period for informal 
negotiations shall not exceed thirty days from the time the dispute arises.  The dispute shall be 
considered to have arisen when one party sends the other a written notice of a dispute.  If the 
dispute remains unsettled after this thirty day period, the parties may elect to resolve the matter 
by mediation pursuant to the mediation rules of the American Arbitration Association.  If the 
claim or controversy is not settled by mediation, the claim or controversy may then be submitted 
to arbitration on the written request of one party served on the other.  The dispute shall then be 
submitted to arbitration in accordance with the commercial rules and regulations of the American 
Arbitration Association and the provisions of the California Arbitration Act (California Code of 
Civil Procedure sections 1280 through 1294.2).  The arbitration shall take place in a location 
mutually agreed upon by the parties.  The parties may propose arbitrators from JAMS, ADR, 
ARC, or any independent arbitrator/neutral person for dispute resolution.  No arbitration shall 
include by way of consolidation or joinder any parties or entities not a party to this agreement 
without the express written consent of the District, Magis, and any party or entity sought to be 
joined with an express reference to this provision.  Any party or entity joined in the arbitration, 
after mutual consent, shall be bound by this provision.  The decree or judgment of an award 
rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.   


 
The obligations of Magis are solely corporate obligations, and no officer, employee, 


director, agent, shareholder or controlling person of Magis shall be subject to any personal 
liability whatsoever to any person, nor will any such claim be asserted by or on behalf of any party 
to this agreement or any person relying on Magis’ report.   


 
Either party may terminate this arrangement upon fifteen (15) days written notice to the 


other.  Termination shall become effective fifteen (15) days following the date the other party 
receives any such notice.  In the event of such a termination, you agree to promptly reimburse 
Magis for all fees, costs, expenses or disbursements accrued or incurred as of the effective date of 
the termination.   
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This agreement shall be interpreted in accordance with the laws of the State of California.   
 
This engagement letter and its attachments constitute and embody the entire agreement 


relating to the subject matter hereof, and there are no other agreements or understandings, 
written or oral, in effect between the us relating to the subject matter hereof.   


 
If any provision of this engagement letter and its attachments is held by a court or 


arbitrator to be invalid, illegal, or unenforceable, the remaining provisions hereof shall in no way 
be affected and shall remain in full force and effect.   


Exhibit E: Good Faith Estimate of  Cost 
In order to enable the District to plan for the expenses associated with our engagement, 


this is a “good faith” estimate of $8,500 to $12,000 to complete this assignment.   
 
We require a minimum fee of $8,500 to marshal our resources and to assure that we have 


developed enough information to establish a reasonable basis for an opinion.  This is the 
minimum earned fee, regardless of the amount of time we spend on this matter.  The higher 
number, $12,000, is a “cap” on our costs.  If our time charged to the matter is less than the “cap,” 
then the District is only obligated to the actual hourly charges or the minimum fee, whichever is 
greater.   


Exhibit F: Conflict of  Interest Disclosure 
As a matter of business philosophy, Magis is independent.  Preservation of that 


independence demands that we avoid any entanglements (personal or corporate) with parties that 
may have economic connections or influence over our clients’ financings.  Upon our founding, 
we adopted a corporate Code of Conduct that specifically prohibits such relationships.  The Code 
establishes guiding principles for the prevention of conflicts of interest and requires high 
transparency of our economic interests to our clients.  Please let us know if you would like a copy 
of the Code.  Specific application of the relevant sections of the Code pertaining to conflicts of 
interest, regulatory matters and disclosures are presented next.   


 
As a matter of firm policy, the firm’s owners file California Fair Political Practices Act 


Form 700, “Statement of Economic Interest,” in all of the jurisdictions we serve.  Upon your 
engagement of us, we will promptly file Form 700 with the District or such other person in your 
organization designated to receive such reports.     


 
Magis is not aware at this time of any conflict of interest that would preclude Magis from 


providing services to you in this engagement in an impartial, objective manner.  However, should 
Magis become aware of any such undiscovered conflict during the course of this engagement, 
upon reasonable notice to you, Magis may withdraw from and terminate the engagement at that 
time.  In that event, you agree to pay and/or reimburse Magis for all fees, out-of-pocket 
expenses, and disbursements, accrued or incurred, as of the date of such withdrawal. 
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Magis is a state-registered investment advisor and we are required to maintain and 


regularly update certain information as a condition of that registration.  The law requires that we 
make certain disclosures when soliciting investment advisory business, including advice related to 
the investment of proceeds of borrowing transactions.  These disclosure obligations may be met 
by tendering a copy of the advisor’s registration statement.  The Scope of Work does not 
contemplate such activities.  Accordingly, a copy of our Form ADV, Part II (the disclosure 
section of our registration statement) is not attached, but is available upon request.  Additional 
background information about Magis and its employees is also available on the internet at 
www.adviserinfo.sec.gov.  Once at that site, you can search for more information about Magis by 
using a unique identifying number (called a "CRD number”).  Magis' CRD number is 148720. 


 
Magis is required under the recently enacted Dodd-Frank Wall Street Reform and 


Consumer Protection Act to register with the Securities and Exchange Commission and the 
Municipal Securities Rulemaking Board as a “municipal advisor,” as that term is defined in the 
Dodd-Frank Act.  Our registration number with the SEC is 866-00026-00; our registration with 
the MSRB is #K0125.  Please advise us if you require a copy of our registration information.     


 


Exhibit G: Disclosure Statement on Fees 
In addition to the registration requirement mentioned above, the Dodd-Frank Act 


establishes a “fiduciary duty” on municipal advisors.  The Municipal Securities Rulemaking Board 
has been delegated the responsibility to establish certain rules applicable to municipal advisors, 
including rules designed to identify business practices that might result in conflicts of interest in 
the municipal advisor/client relationship.  This disclosure discusses fee arrangements and how 
they may present conflicts of interest for municipal advisors, such as Magis.  You are encouraged 
to select a form of compensation that best meets your needs and the agreed upon scope of 
services after a careful review of the following information.  


 
FORMS OF COMPENSATION & POTENTIAL CONFLICTS  


The forms of compensation for municipal advisors vary according to the nature of the 
engagement and requirements of the client, among other factors.  Various forms of 
compensation may present actual or potential conflicts of interest because they may create an 
incentive for the advisor to recommend one course of action over another if it is more beneficial 
to the advisor to do so.  This discussion describes various forms of compensation, the potential 
conflicts that may be embedded in such compensation, and the timing of payments to the 
advisor.  


 
FIXED FEE, NON-CONTINGENT  


Under a fixed fee form of compensation, the municipal advisor is paid a fixed amount 
established at the outset of the transaction.  The amount is usually based upon an analysis by the 
client and the advisor of, among other things, the expected duration and complexity of the 
transaction and the agreed-upon scope of work that the advisor will perform.  This form of 
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compensation presents a potential conflict of interest because, if the transaction requires more 
work than originally contemplated, the advisor may suffer a loss.  Thus, the advisor may 
recommend less time-consuming alternatives, or fail to do a thorough analysis of alternatives.  
There may be additional conflicts of interest if the municipal advisor’s fee is contingent upon the 
successful completion of a financing, as described below. 


 
HOURLY FEE  


Under an hourly fee form of compensation, the municipal advisor is paid an amount 
equal to the number of hours worked by the advisor at an agreed-upon hourly billing rate.  This 
form of compensation presents a potential conflict of interest if the client and the advisor do not 
agree on a reasonable maximum amount at the outset of the engagement, because the advisor 
does not have a financial incentive to recommend alternatives that would result in fewer hours 
worked.  In some cases, an hourly fee may be applied against a retainer (e.g., a retainer payable 
monthly), in which case it is payable whether or not a financing closes.  Alternatively, it may be 
contingent upon the successful completion of a financing, in which case there may be additional 
conflicts of interest, as described below. 


 
CONTINGENT FIXED FEE 


Under a contingent fee form of compensation, payment of an advisor’s fee is dependent 
upon the successful completion of a financing or other transaction.  Although this form of 
compensation may be customary for the client, it presents a conflict because the advisor may 
have an incentive to recommend unnecessary financings or financings that are disadvantageous to 
the client.  For example, when facts or circumstances arise that could cause the financing or other 
transaction to be delayed or fail to close, an advisor may have an incentive to discourage a full 
consideration of such facts and circumstances, or to discourage consideration of alternatives that 
may result in the cancellation of the financing or other transaction. 


 
RETAINER FEE 


Under a retainer agreement, fees are paid to a municipal advisor periodically (e.g., 
monthly) and are not contingent upon the completion of a financing or other transaction.  Fees 
paid under a retainer agreement may be calculated on a fixed fee basis (e.g., a fixed fee per month 
regardless of the number of hours worked) or an hourly basis (e.g., a minimum monthly payment, 
with additional amounts payable if a certain number of hours worked is exceeded).  A retainer 
agreement does not present the conflicts associated with a contingent fee arrangement (described 
above). 


  
VOLUME-BASED FEE 


Under this form of compensation, the municipal advisor’s fee is based upon a percentage 
of the principal amount of an issue of securities (e.g., bonds) or, in the case of a derivative, the 
present value of, or notional amount and term of the derivative.  This form of compensation may 
present a conflict of interest because the advisor may have an incentive to advise the client to 
increase the size of the securities issue or modify the derivative for the purpose of increasing the 
advisor’s compensation. 
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THE CORE VALUES OF MAGIS 


 


 Our clients’ interests always come first — we know from experience 


that if we serve our client well, our success is inevitable. 


 


 We apply creativity and imagination to all that we do — it is the 


exemplification of Magis. 


 


 We accept personal responsibility for the outcomes we promise.  We 


are determined to achieve excellence in our work and we take pride 


in the quality of the outcomes we produce. 


 


 We consider our size to be an asset — it enables us to maintain the 


sense of personal responsibility necessary to our success.  If we have 


to choose between “bigger” and “better,” we will always choose the 


latter.   
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OVERVIEW  


This statement of qualifications is submitted by: 


MAGIS ADVISORS, INC. 
1301 Dove Street, Suite 380 
Newport Beach, CA 92660 
Telephone: (949) 428‐8363 
Facsimile: (949) 428‐8368 
Contact person: Timothy J. Schaefer, President/Principal Owner 
E‐mail: tim@magisadvisors.com  


Magis  is a California corporation,  is a federally registered municipal advisor (SEC #866‐00026‐00 and 
MSRB  #K0125);  and,  is  a  state‐registered  investment  advisor  (CRD  #148720).    The  firm  is  on  the 
California State Treasurer’s panel of firms qualified to do business with the State (and we are currently 
under contract with the State Controller’s Office).   


 


WHAT WE DO 


We are financial advisors to state and local governments.  We offer capital planning and bond issuance 


services  as  well  as  counseling  for  investment  of  capital  funds.   We  design  and  build  sustainable 


strategies to aid our clients  in the planning, evaluation, sale, and administration of municipal debt – 


bonds, notes, financing leases, bank credit, and private placements. 


WHO WE DO IT FOR 


Our client list presently includes the State of California (State Controller’s Office), the California cities 


of Belmont, Burlingame, Menifee, Murrieta, Poway, Rancho Palos Verdes, Rolling Hills Estates, Santa 


Paula, and Vista; and the Denver (CO) public school system.  Magis offers a highly personalized, client‐


centered alternative to larger, less‐focused firms.   


MORE THAN EXPERIENCE—KNOW‐HOW 


It  is not enough  for your consultant  to be experienced.   The consultant must also have  the “know‐


how” to offer creative, practical solutions to help the client do three things on its project: (1) complete 


them  at  the  lowest possible  cost  and  in  the  least  amount of  time;  (2)  avoid  future problems with 


them; and (3) uncover profitable opportunities to improve them.   


The assigned project manager’s expertise  is derived from 200 financial advisory engagements, which 


have funded close to $6 billion in capital needs for public agencies.   


THE MAGIS VALUE PROPOSITION  


We understand that for Magis to succeed, the client must first succeed in meeting its needs.  We must 


be invested in the client’s outcome – we must have “skin in the game.” 
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Here’s how we do that.  We offer a guarantee that is unmatched by any other advisor.  We claim no 


originality  in this guarantee –  in fact, Roger Staubach, the former Heisman Trophy winner, Annapolis 


graduate, and NFL quarterback who founded The Staubach Company, first used it to demonstrate that 


company’s  commitment  to  its  clients.    What  he  did  was  considered  revolutionary  for  a  service 


business.  He offered a value guarantee that promised fee reductions if the client was not completely 


satisfied  with  his  company’s  representation  of  their  interests.      We  offer  a  virtually  identical 


commitment.   


Others will claim to be committed to your success – but our promise that we will bring bottom‐line 


value is embedded in the Magis value proposition:  


“If we do not provide  clear value  to your  financing project  (in  terms of  time, money, and 


qualitative  results)  in excess of our  fee, we will waive all or part of our  fee at your  sole, 


reasonable discretion.“   


That commitment is real and measurable.  The client’s success drives our success.   


In summary, our “differentiators” are these four: (a) Magis offers a business culture different from its 


competitors;” (b) we have direct, relevant experience with similar issuers with similar needs; (c) Magis 


possesses the independence and objectivity needed to assure you that the advice you receive is fact‐


based,  derived  from  sound  principles,  and  adheres  to  best  practices;  and,  (d) we  offer  a  tangible 


commitment to the your success that is unmatched by any other advisor.  
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CAPABILITIES & RESOURCES 


Fixed  income markets are complex.   We believe that our ability to understand and comment on the 


key drivers  affecting bond prices  and  interest  rates  is of utmost  importance  to our  clients.   Magis 


possesses  all  of  the  resources  necessary  to  deliver  the  required  commentary  and  interpretation 


efficiently.   


We  maintain  access  to  both  primary  and  secondary  market  pricing  through  Thomson  Reuters 


Municipal Market Monitor (TM3), a data collection and analysis program that provides statistical data 


and  analysis  tools  for  all  debt  issued  by  public  agencies  in  the  United  States.    TM3  is  the most 


comprehensive news  source dedicated exclusively  to  the municipal marketplace, and offers  several 


formats to view news and disclosure data, as well as query tools and drill down capabilities in both the 


primary and secondary markets.   


For keeping up‐to‐date on credit matters, we subscribe  to  the complete suite of Standard & Poor’s 


Public Finance resources through their Global Credit Portal.   This enables us to bring together credit 


intelligence  with market  intelligence  and  to  perform  effective,  credit‐risk  driven  analyses  of  both 


governmental and not‐for‐profit issuers.   


We actively use  the  services of Municipal Market Advisors, a  subscription based  service,  to analyze 


interest  rates  in  the  primary  and  secondary market.   MMA  is  the  leading  independent  strategy, 


research, and advisory  firm  in  the municipal bond  industry.   MMA provide analysis  throughout  the 


trading day, as well as daily and weekly summaries, along with a comprehensive monthly report.   


We  subscribe  to  the  daily  analysis  of  primary market municipal  bond  pricing  furnished  by Delphis 


Hanover Corporation.   Delphis displays the actual average prices at which primary offerings of bond 


issues were sold to permanent investors, and groups those prices along credit quality lines.   


Together,  these  four  resources  (TM3,  S&P, MMA,  and  Delphis)  offer  powerful,  objective  tools  to 


evaluate bond pricing confidently on the strength of verifiable data rather than on unreliable “verbal 


reports” or anecdotal statements furnished by underwriters.   


Magis  uses  Munex®  (developed  by  Ferrand  Consulting  Group)  to  calculate  new  money  sizing, 


refunding  escrows,  and  escrow  investments;  and  then, model  debt  service  requirements  for  those 


issues.    Munex®  allows  efficient  analysis  of  refunding  opportunities  by  computing  refunding 


efficiencies, by maturity, based on the value of the embedded call option to the  issuer.    In addition, 


Munex® also allows us to perform sensitivity analyses “on‐the‐fly” to understand the effect of interest 


rate changes on the financing transaction.   


In their entirety, these resources require significant financial commitment from Magis, a prerequisite 


to establishing credible, long‐term relationships with clients. 
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PERSONNEL 


A  superbly  qualified  individual,  Tim  Schaefer,  a  consultant  with  forty  years 


experience in municipal finance (more than twenty years of which has been advising 


California’s counties, cities and special districts) and twenty years experience trading 


and underwriting municipal debt securities, leads the Magis team.   


Schaefer  is  the  founder  and  principal  owner  of  Magis  Advisors.  His  experience 


includes  the development   and sale of both  tax‐supported and  revenue bonds  for 


public  facilities,  redevelopment,  transportation  projects  and  essential  service 


enterprises.  He has a strong foundation in project finance, both domestic and international.  He also 


possesses a deep background  in development  finance,  including Mello‐Roos and assessment bonds 


used to fund public infrastructure.   


He has managed 200 financial advisory engagements, raising $30 billion of debt proceeds; $5.2 billion 


of  these  transactions were  long‐term debt  issues;  the  remainder were working capital or cash  flow 


borrowings,  including  the  largest competitive offering of medium  term notes ever attempted  in  the 


U.S. municipal market – California, $4.0 billion, 22 month maturity, July 1994.    


He has been  the project manager on 50  transactions  for  special assessment and  special  tax  issues, 


totaling more  than  $750 million  of  financing  proceeds.    He  has  been  the  project manager  on  32 


redevelopment financing projects, totaling in excess of $550 million of financing proceeds.  Financing 


leases  and  certificates  of  participation  account  for  35  transactions  totaling  $1.38  billion.    He  has 


managed  31  projects  for  enterprise  revenue bonds  totaling  $900 million, of which  seven were  for 


airport issuers totaling $285 million.  Finally, he has managed 15 multi‐billion dollar offerings of short 


and medium term cash flow notes and working capital financings totaling more than $24 billion.     


Schaefer offers solid experience in delivering practical, common sense based solutions to city, county 


and special services districts in California.  Present clients include the State of California and the cities 


of Belmont, Menifee, Murrieta, Poway, Rolling Hills Estates, Rancho Palos Verdes and Vista.  Notable 


past  clients  include  the  states  of  California,  Minnesota,  Montana,  New  Hampshire,  New  York, 


Tennessee  and  Texas;  the  cities of  Los Angeles,  San Diego,  and  San  Jose;  and,  the  counties of  Los 


Angeles, Orange and Riverside, among others.   


Before  founding Magis,  he was  the  President  and  Chief  Operating  Officer  of  Fieldman,  Rolapp  & 


Associates.  Prior to entering the financial advisory field, Tim managed the national municipal trading 


desk at Chemical Bank  in New York City and subsequently was  the Managing Director of  the Public 


Finance Department of Bank of America in San Francisco.   


He served more than twenty years on the Technical Assistance Committee to the California Debt and 


Investment Advisory Commission (including three terms as its chairman) and three years as a private 


sector advisor to the Standing Committee on Governmental Debt of the Government Finance Officers 


Association.   Recently, he  served on  a National  League of Cities  task  force  investigating  substitute 
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mechanisms  for municipal bond  insurance as a consequence of  the collapse of  the major municipal 


bond insurers in 2008.   


He  is a co‐author of the California Public Funds  Investment Primer, published by the California Debt 


and  Investment Advisory Commission  in 2005, and has authored a number of articles on the field of 


municipal finance.  He is a frequent speaker before groups such as the California Debt and Investment 


Advisory Commission,  the  League of California Cities,  the Government Finance Officers Association, 


and the California Society of Municipal Finance Officers.   


Tim holds  the designation of Certified  Independent Public Finance Advisor awarded by  the National 


Association  of  Independent  Public  Finance  Advisors.    He  is  a member  of  the  California  Society  of 


Municipal Analysts (a component organization of the National Federation of Municipal Analysts), the 


Risk  Management  Association,  the  Government  Finance  Officers  Association,  the  California 


Redevelopment Association and the International City/County Management Association and  is also a 


registered investment advisor representative.  


 Eva Wolf, Senior Associate, has over  fifteen years of public  finance experience  in 


California and  is a  recent addition  to  the Magis  team.    She has been  the advisor, 


project manager or closing coordinator on more  than 100 bond  issues.   Currently, 


Ms. Wolf  is working with  the City of Vista Community Development Commission, 


Vista Sanitation & Buena Sanitation District, and the City of Belmont.   


While working with her former employer (another financial advisory firm), she was 


involved in the formation and subsequent bond financing of 25 special district/1915 


Act  assessment  district  bonds,  totaling  over  $1.0  billion  dollars  in  tax  exempt  securities.    She  has 


worked  as  a  financial  advisor,  project manager  and/or  closing  coordinator  on  financings  for  cities, 


redevelopment agencies, and school districts.   


Ms. Wolf has also been extensively  involved  in redevelopment consulting services as well, especially 


the preparation of AB1290 updates and plan adoptions.   She has participated  in the preparation and 


implementation  of  numerous  redevelopment  plans.    She  is  an  expert  in  the  compilation  and 


composition of the redevelopment fiscal consultant report, a key component of the preliminary and 


final official statement for redevelopment financings as well as credit packages for rating agencies. 


Ms.  Wolf  earned  a  Bachelor  of  Science  Degree  from  the  University  of  Redlands  in  Business 


Management and has taken the following specialized coursework:   ABC's of School Debt Financing – 


California  Debt  and  Investment  Advisory  Commission,  Fundamentals  of  Land‐Secured  Financing  – 


CDIAC,  School  Finance  Courses  for  Chief  Business  Officials  –  University  of  California  Riverside 


Extension,  Redevelopment Accounting  –  California  Redevelopment Association,  Financial  Reporting 


Workshop ‐ CRA 


MEMBERSHIPS 


 California Redevelopment Association 
 California Association of School Business Officials 
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 International Hispanic Network   
 California Society of Municipal Finance Officers 
 Municipal Management Association of Southern California 


COMMITTEES & PRESENTATIONS   


 Membership Committee, International Hispanic Network 
 Presenting Trainer, California Tax Credit Allocation Committee (2001) 
 Presenter, numerous workshops and study sessions to the real estate  industry on affordable 


housing programs and requirements. 
.   


Kathryn Schaefer, Corporate Secretary, has more than eight years of experience in 


the securities industry.  In addition to her corporate duties, she handles the majority 


of the administrative functions of the firm.   Prior to her recent twenty‐year career 


as a homemaker, she worked for the  Investment Securities Division of the Bank of 


America  as  the  administrative  aide  to  the Division’s Operations Officer  and  for  a 


major brokerage firm.   
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REFERENCES & TESTIMONIALS  


Client  references  for  selected Magis  clients  (with  a  summary of work performed,  some basic  facts 


about the size and scope of their operations and contact information) are presented below, followed 


by several testimonials from our clients. 


DENVER PUBLIC SCHOOLS 


MS. JEANNIE KAPLAN 
Board Secretary 
Tel: (720) 423‐3210 


POPULATION:  600,000;  STUDENT  ENROLLMENT:  80,000;  GENERAL  FUND 
REVENUES: $735 MILLION; DEBT PORTFOLIO: $1.03 BILLION OUTSTANDING.  


CLIENT OF MR. SCHAEFER AND MAGIS SINCE 2011. 


Co‐financial  advisor  for  a  two‐series  refunding  of  $750  million  of 


taxable,  pension‐related  debt.    The  refunded  issue  consisted  of  (a) 


$396.2 million,  fixed  rate,  taxable  certificates;  and  (b) $396.0 million, 


variable  rate,  certificates.    The  variable  rate offering  included  a  four‐


party interest rate swap, creating a synthetic fixed rate obligation. 


   


STATE OF CALIFORNIA 
CONTROLLER’S OFFICE 


MR. COLLIN WONG‐
MARTINUSEN 
Chief of Staff  
Tel: (916) 327‐1361 


POPULATION: 37 MILLION; GENERAL FUND REVENUES: $94 BILLION. 


CLIENT OF MR. SCHAEFER SINCE 1982; OF MAGIS SINCE 2008. 


Magis is under contract to assist with cash flow planning for the State’s 


General Fund.   Notable past experience  includes five offerings of short 


and  intermediate  term  cash  flow  notes  in  sizes  ranging  from  $450 


million  through $7.5 billion, all but one  sold competitively.   The 1994 


offering was  for medium  term notes and  is believed  to be  the  largest 


competitive sale ever attempted  in the U.S. municipal market for such 


securities.    The  2002  offering  also  required  a  complex  solicitation  of 


credit  support  from  commercial  banks.    This  solicitation  totaled  $8.5 


billion in “stand‐alone” credit agreements. 


   


CITY OF VISTA 


MS. RITA GELDERT 
City Manager 
Tel: (760) 639‐6131 


POPULATION: 93,384; GENERAL FUND REVENUES: $62 MILLION;  INCORPORATED: 
1963; CHARTER ADOPTED 2007; DEBT PORTFOLIO: APPROXIMATELY $229 MILLION 


OUTSTANDING.  


CLIENT OF MR. SCHAEFER SINCE 1993; OF MAGIS SINCE 2008. 


Advisory  services  for  debt  issuance,  debt  management,  and  capital 


planning.   Presently engaged  for  two  sewer projects and a multi‐year 


program  for  redevelopment.   Notable  past  experience  includes  2007 


issuance of $117 million COP issue to fund new civic center (supported 


by local option sales tax) and $24 million issue of taxable BANs in 2010 


to finance redevelopment activities.   
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CITY OF BELMONT 


MR. THOMAS FIL 


Finance Director 


Tel: (650) 595‐7435 


POPULATION: 25,835; GENERAL FUND REVENUES: $15 MILLION:  INCORPORATED: 
1926  (GENERAL  LAW);  DEBT  PORTFOLIO:  APPROXIMATELY  $42  MILLION 


OUTSTANDING.  


CLIENT OF MR. SCHAEFER SINCE 1994; OF MAGIS SINCE 2008.  


Presently  engaged  for  planning  and  sale  of  two  sewer  issues.    These 


issues  would  be  the  fourth  and  fifth  in  a  series  spanning  almost 


fourteen  years.    Notable  experience  includes  planning  and  sale  of 


citywide Mello‐Roos  issue,  in which Schaefer also acted as  special  tax 


consultant.   


   


CITY OF RANCHO PALOS 
VERDES 


MR. DENNIS MCLEAN 


Director of Finance  


Tel: (310) 544‐5212 


POPULATION: 41,643; GENERAL FUND REVENUES: $21 MILLION;  INCORPORATED: 
1973 (GENERAL LAW); DEBT PORTFOLIO: $7 MILLION OUTSTANDING.  


CLIENT OF MR. SCHAEFER SINCE 2005; OF MAGIS SINCE 2008.  


Planning underway on debt offering to fund a new civic center complex.  


The city  is studying a “public‐private partnership” arrangement –  likely 


to  be  a  “design‐build”  approach.    We  are  engaged  to  assist  in  the 


financial aspects of  the proposal.   Magis also assists  the City with  the 


development  of  its  long‐term  capital  improvement  plan.    Magis 


provides ongoing investment advisory services to this client.   


   


CITY OF MURRIETA 


MR. RICK DUDLEY 


City Manager 


Tel: (951) 461‐6002 


POPULATION: 103,466; GENERAL FUND REVENUES: $36 MILLION;  INCORPORATED: 
1991  (GENERAL  LAW);  DEBT  PORTFOLIO:  $75 MILLION  OUTSTANDING  (GENERAL 
FUND); AND, $145 MILLION IN 13 MELLO‐ROOS CFDS.  


CLIENT OF MR. SCHAEFER AND MAGIS SINCE EARLY 2009. 


Presently assisting with the planning, formation and sale of Mello‐Roos 


debt  for  a  multi‐owner  commercial  development  project.    Recently 


assisted  the  City with  its  response  to  an  IRS  “letter  audit”  inquiring 


about the City’s compliance with tax law in the administration of one of 


its Mello‐Roos district issues.  
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CITY OF POWAY 


MR. PETER MOOTE 


Assistant Director of 


Administrative Services 


Tel: (858) 668‐4414 


POPULATION:  47,811;  GENERAL  FUND  REVENUES:  $33 MILLION;  INCORPORATED: 
1980  (GENERAL  LAW);  DEBT  PORTFOLIO:  $51 MILLION  OUTSTANDING  (GENERAL 
FUND) AND $235 MILLION OUTSTANDING (REDEVELOPMENT AGENCY).  


CLIENT OF MR. SCHAEFER AND MAGIS SINCE 2010.   


Magis was engaged in 2010 as the city’s general financial advisor after a 


competitive selection process.    Initial work  is focused on development 


of  a  debt  policy  and  integration  of  the  debt  policy  with  the  city’s 


established  reserve  policies.    Miscellaneous  activities  relating  to 


internal redevelopment matters.  


   


CITY OF ROLLING HILLS 
ESTATES 


MR. DOUG PRICHARD 


City Manager 


Tel: (310) 377‐1577 


POPULATION: 8,067; GENERAL FUND REVENUES: $6 MILLION; INCORPORATED: 1957 
(GENERAL LAW); DEBT PORTFOLIO: < $1 MILLION OUTSTANDING (GENERAL FUND).  


CLIENT OF MR. SCHAEFER AND MAGIS SINCE 2011.   


Magis was engaged in 2011 to assist the City with an external financing 
of its Unfunded Accrued Actuarial Liability in a CalPERS “side fund.”  The 
borrowing was  structured as a  fixed  rate,  fixed  term,  taxable pension 
obligation bond.   The  issue was projected  to  save  the City more  than 
$300,000 in present value terms over a seven year period.  


   


CITY OF MENIFEE 


MR. BILL RAWLINGS 
City Manager 


Tel: (310) 377‐1577 


POPULATION:  77,519;  GENERAL  FUND  REVENUES:  $22 MILLION;  INCORPORATED: 
2008  (GENERAL  LAW);  DEBT  PORTFOLIO:  $1.1 MILLION  OUTSTANDING  (GENERAL 
FUND).  
 
CLIENT OF MR. SCHAEFER AND MAGIS SINCE 2011.   
 
Magis was  engaged  in  2011  to  assist  the  City with  the  analysis  and 
development  of  special  taxing  districts.    The  scope  of work  includes 
financial  feasibility,  development,  and  implementation  of  the  special 
tax,  review of  the underlying  economics of  the proposed district  and 
related activities.  We also assist this client with the review of financial 
capabilities  of  developers  proposing  financial  arrangements with  the 
City unrelated to debt. 
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TESTIMONIALS 


Testimonials from past and present clients confirm our claim that we provide real, bottom‐line value 


to their projects.  We would be happy to furnish the contact information and/or the original source of 


the testimonials provided below.   


“I owe you a debt of gratitude  for providing us with help  that  is above and beyond  the  call of 


duty.”   


  — Chief of Staff to Elected State Official 


“That was an amazing tutorial yesterday and I thank you for taking the time to assist and educate 


us.”  


   — City Finance Director 


“I so appreciate all you have done and your assurances are great for the Council.”  


   — City Manager 


 “Your professionalism and great sense of humor helped us to keep this project  in focus and on 


track and we truly appreciate it.”     


  — Elected City Treasurer 


“His professionalism and clarity in explaining multi‐faceted matters to the City Council helped the 


City understand complex redevelopment matters, economic development issues and other major 


initiatives.”   


   — City Councilman 


“Throughout his activities  for  the City, Mr. Schaefer consistently demonstrated a  strong  service 


orientation towards our needs and sensitivities.  His integrity and loyalty to our City agenda were 


both obvious and genuine.”    


— Past Mayor and Former City Manager 


 








 


 


PART TIME TEMPORARY STUDENT EMPLOYEES 
 


Spring Semester 2012 
 
 
Duran-Acosta, Eduardo  Building Construction Trades  Student Aide 
Rangel-Bedolla, Yaneli  EOPS     Peer Counselor/Recruiter 
 
 
 
 
 
 
Rates: (effective January 1, 2008 – last rate increase) 
Peer Counselor/Coordinator   $9.35/hour 
Peer Counselor/Recruiter   $8.75/hour 
Tutors      $8.75/hour 
Interpreters/Student Services Clerk  $8.25/hour 
Student Aides     $8.00/hour 
 
 
 
 
 
 
02.28.12 Board Meeting 
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   AGREEMENT BETWEEN 


 PROFESSIONAL PERSONNEL LEASING, INCORPORATED 


 AND 


 PALO VERDE COMMUNITY COLLEGE DISTRICT 


 


THIS AGREEMENT is made and entered into this 1st day of March 2012 by and between 


the Palo Verde Community College District (hereinafter "District") and Professional Personnel 


Leasing, Inc.,  (hereinafter "PPL") to utilize professional and technical services of Dr. Don Averill 


and other consultants as needed to conduct a search for a Superintendent/President.  


 


IT IS MUTUALLY AGREED that Consultant will provide the consulting services to assist 


District in the selection of a Superintendent of the District and President of Palo Verde College  


under the following terms and conditions. 


 


NOW, THEREFORE, it is agreed as follows: 


 


1. District Support.  The District shall reimburse the Consultants for necessary 


reasonable expenses that will be approved before incurred, including but not limited to 


transportation, meals, lodging, for activities included in this agreement.  Expenses will not exceed 


three thousand dollars ($ 3,000) this may be increased by mutual agreement between PPL and the 


District if the District involvement causes an increase in time to accomplish the final goal.  In 


addition, the District will provide clerical and logistical support for the search activities. 


 


2. Indemnification.  To the extent allowed by law, District and PPL, shall each defend, 


indemnify, and save harmless the other and its Board of Trustees, officers, and employees against 


any and all claims, actions, liabilities and losses, by whomever asserted, of acts, errors, or omissions  
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on the part of their respective officers, agents, students, or employees arising out of any activities in 


the performance of this Agreement, providing, however, that either party shall be given sufficient 


notice to enable it to participate and conduct an appropriate defense of any claims made. 


 


3. Consultant Not Employee of District.  It is understood that PPL is responsible for 


the actions of its officers, employees, and servants; that Consultant is not an employee or servant of 


District regardless of nature and extent of the acts performed by Consultant; that inasmuch as said 


Consultant shall not be an employee of District, District does not assume liability under law for any 


act of Consultant performing or traveling pursuant to this Agreement.  Furthermore, as Consultant is 


a self-employed independent contractor, neither the District nor PPL shall be responsible for the 


payment of any unemployment insurance, Workers' Compensation Insurance, Social Security or 


Medicare taxes, or contribution of federal or state income tax withholding for or on behalf of the 


Consultant. 


 


4. Payment.  Payment in consideration of this Agreement shall be for twenty-four 


thousand dollars ($24,000.00).  PPL will bill the District $4,000 per month plus any expenses 


incurred from March through August  2012.  PPL will invoice for the balance upon completion of the 


services to be provided.  District will reimburse PPL for services and approved expenses provided by 


Consultant within thirty days (30) of receipt of a valid invoice from PPL. 


 


5. Status of District and PPL.  It is expressly understood and agreed that this 


Agreement is not intended and shall not be construed to create the relationship of agent, servant, 


employee, partnership, joint venture, or association between District and PPL, but is, rather, an 


agreement by and between the independent contractors, these being District and PPL. 


 


6. Limitations of Consultant Powers.  Regarding Appendix "A", to the extent that the 


law allows, Consultant will discharge those duties, which are consistent with his/her status as an 


independent contractor. In addition the District shall designate an employee(s) to discharge those 


duties and exercise those powers which can only be vested in a person employed by the District, and 
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in that capacity the designated employee(s) and Consultant shall coordinate to ensure the orderly and 


consistent administration of the area of consultation.  It is further understood and agreed, it is a 


District responsibility to ensure that a true independent contractor relationship is established and 


maintained. 


 


7. Termination.  Either party may terminate this agreement for any or no reason by 


giving 30 days written notice to the other party. In the event of termination by the district for other 


than cause the District shall pay PPL for all services rendered to the point of termination. 


 


Terms of Agreement.  This Agreement shall remain in full force and effect beginning March 


1, 2012 and ending July 31, 2012, or when the search is completed.  


   


PROFESSIONAL PERSONNEL LEASING, INC. 


Tax Id # 33-0205012 


 


DATED: March 1, 2012____  By: ___________________________                                         


        


     Guy F. Lease, Executive Vice President / CFO 


     P.O. Box 17457 


     South Lake Tahoe, CA 96151 


     Phone (530) 544-3973 


     Email guy.lease@gmail.com 


       


 


PALO VERDE COMMUNITY COLLEGE DISTRICT 


 


DATED:                              By:____________________________________________        


                                               


Denise Whitaker, Interim Superintendent/President 


One College Drive 


Blythe, CA   92225 


Phone:  760-921-5499 


   



mailto:guy.lease@gmail.com
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APPENDIX "A" 


 INDEPENDENT CONTRACTOR 


 PROFESSIONAL PERSONNEL LEASING, INCORPORATED 


 Dr. Don Averill, Principal Consultant 
 


 


DESCRIPTION OF SERVICES: 


 


Search for the Palo Verde Community College District Superintendent/President 


 


The Palo Verde College Search Proposal dated December 4, 2011 is herewith incorporated into this 


agreement to provide the specifics of the proposed search process. 


 
Note:  The District is expected to provide logistical support for the search, including: 


 


a. Providing a liaison person between the Board and the Consultant.  


b. Scheduling of all meetings, including room reservations and notices to 


participants. 


c. Printing and distributing the announcement (if this process is utilized) and 


placing all advertisements. 


d. Mailing any announcements to selected audiences.  (Electronic communication 


will likely be used.  The consultants will do this.) 


e. Receiving applications and reviewing them for completeness; notifying 


applicants of status of their applications. 


f. Making travel arrangements for a visit to campus of finalist(s). 


 
The services of the Consultant specifically do not include the evaluation, hiring, firing, or supervision of any 


District personnel.  Also, the Consultant shall not process any employee grievances in the course of fulfilling 


this Agreement, or sign any official District documents, nor perform any functions defined as "Creditable 


Service" by Education Code Section 22119.5. 


 








RIVERSIDE COUNTY OFFICE OF EDUCATION 


PALO VERDE COMMUNITY COLLEGE DISTRICT 


RESOLUTION FOR TEMPORARY LOAN 


 


 WHEREAS  the governing board of the Palo Verde Community College District has determined 


that a temporary loan to the Unrestricted General Fund in the amount of $1,000,000 is necessary for 


cash flow purposes during the fiscal year 2011-2012; and  


 WHEREAS the governing board of the Palo Verde Community College District has sufficient funds 


in the Capital Outlay Fund to provide a temporary loan. 


 NOW, THEREFORE, BE IT RESOLVED that a temporary loan not to exceed $1,000,000 be 


approved for the Unrestricted General Fund for the fiscal year 2011-2012 from the Capital Outlay Fund. 


 PASSED AND ADOPTED this _________ day of ________________, 2012 by the Board of the 


Palo Verde Community College District, by the following vote: 


AYES ______ 


NOES______ 


ABSENT____ 


 


________________________________________ 


Secretary / Clerk 





