
RESOLUTION OF THE INDUSTRIAL DEVELOPMENT AUTHORITY

OF MADISON COUNTY, VIRGINIA
WHEREAS, Madison County, Virginia (the “County”), with the assistance of the Madison County School Board (the "School Board") have previously issued the Prior Obligations (as described and defined below) to finance and refinance improvements to school facilities, County and courthouse facilities, and related equipment and capital improvements, all for County public purposes; and the County has assumed payment of, or is directly obligated on, debt service on the Prior Obligations;

WHEREAS, the County requested Davenport & Company LLC (the “Financial Advisor”) to prepare a Request for Proposal (the “RFP”) to obtain financing proposals to (a) finance various County and School Board capital projects, including, but not limited to, improvements to Madison Primary School, acquisition and installation of a public safety radio system serving the County and improvements to the County administration center (together, the “Project”) and (b) refund, refinance and prepay all of the outstanding Prior Obligations as further described below (the "Refinanced Obligations") in order to restructure debt service and provide flexibility to the County to address the County's long-term financial planning needs (the "Debt Service Restructuring"); and

WHEREAS, the Financial Advisor has received responses to the RFP that would finance the Project and achieve Debt Service Restructuring for the benefit of the County and, after reviewing the responses, the Financial Advisor has recommended that the Board of Supervisors of the County (the "Board of Supervisors") select the proposal (the “Proposal”) from Sterling National Bank (the “Purchaser”); and


WHEREAS, the Board of Supervisors has reviewed responses to the RFP and the recommendation of the Financial Advisor and has determined that the Proposal is the most beneficial response to the RFP and provides attractive financing terms to finance the Project and to refund, refinance and prepay the Refinanced Obligations in order to achieve the Debt Service Restructuring, and the Board of Supervisors on behalf of the County desires to accept the Proposal; and

WHEREAS, the Prior Obligations are described and defined as follows: (a) the County's $2,028,000 Public Improvement Refunding Bond, Series 2017, issued and sold pursuant to a Bond Purchase Agreement dated as of July 1, 2017 between the County and Signature Public Funding Corp. (the "2017 Obligation"), and (b) the County's $10,762,500 Public Facility Lease Revenue Bond, Series 2013, including a Lease Agreement dated as of January 1, 2013 between the County and the School Board, and a Loan Agreement dated as of January 1, 2013 between the County and the Industrial Development Authority of the County of Stafford and the City of Staunton, Virginia, as assigned to Banc of America Public Capital Corp (the “2013 Obligation,” and, together with the 2017 Obligation, the “Prior Obligations”); and

WHEREAS, the Industrial Development Authority of Madison County, Virginia, (the "Authority") proposes to (a) issue, offer and sell its (i) lease revenue bond in an amount not to exceed $16,600,000 (the “2020A Bond”) to finance the Project, including costs of issuing the 2020A Bond, (ii) lease revenue refunding bond in an amount not to exceed $1,750,000 (the “2020B Bond”) to refund, refinance and prepay the 2017 Obligation, including costs of issuing the 2020B Bond, and its (ii) lease revenue refunding bond in an amount not to exceed $6,700,000 (the “2020C Bond,” and, together with the 2020A Bond and the 2020B Bond, the “Bonds”) to refund, refinance and prepay the 2013 Obligation, including costs of issuing the 2020C Bond, (b) lease (i) the Madison Primary School and (ii) the Waverly Yowell Elementary School  (together, the “Leased Property”) for an approximately twenty two year term under a ground lease, provided that Waverly Yowell Elementary School shall be released upon the final payment of the 2020B Bond and the 2020C bond, and in turn, lease the Leased Property to the County for a term not to exceed the term of the Bonds under a lease agreement with the Authority and, (c) secure the Bonds by an assignment of its rights under such lease agreement (except the right to receive indemnification, to receive notices and to give consents and to receive its administrative expenses) under an assignment agreement, which is to be acknowledged and consented to by the Purchaser, the County and the School Board, all in accordance with a bond purchase agreement among the Purchaser, the County and the Authority;  and


WHEREAS, there has been presented to this meeting drafts of the following documents (collectively, the “Documents”) in connection with the transactions described above, copies of which shall be filed with the records of the Authority:

a. a Ground Lease, dated as of June 1, 2020, among the County, the School Board and the Authority (the “Ground Lease”) conveying to the Authority a leasehold interest in the Leased Property;

b. a Lease Agreement, dated as of June 1, 2020, between the Authority and the County (the “Lease Agreement”) conveying to the County a leasehold interest in the Leased Property;

c. a Bond Purchase Agreement, dated as of June 1, 2020 among the Authority, the County and the Purchaser, pursuant to which the Bonds are to be issued (the “Bond Purchase Agreement”);

d. an Assignment Agreement, dated as of June 1, 2020 between the Authority and the Purchaser, assigning to the Purchaser certain of the Authority’s rights under the Lease Agreement and the Ground Lease, which is to be acknowledged and consented to by the County and the School Board (the “Assignment Agreement”); and

e. a specimen 2020A Bond, a specimen 2020B Bond and a specimen 2020C Bond.

NOW THEREFORE, BE IT RESOLVED by the Authority: 

1. The Authority hereby finds and determines that the Project and the Debt Service Restructuring will be consistent with the purposes of the Act and that the Project and the Leased Property are “authority facilities” within the meaning of the Act.

2. All costs and expenses in connection with the issuance of the Bonds, including but not limited to the Authority’s expenses, the fees and expenses of the County, and the fees and expenses of Bond Counsel, the Financial Advisor and the Lender for the sale of the Bonds, shall be paid from the proceeds therefrom or other funds of the County.  If for any reason the Bonds are not issued, it is understood that all such expenses shall be paid by the County and that the Authority shall have no responsibility therefor.

3. The Authority hereby accepts the structure proposed by the Lender in the Proposal and as requested by the Board of Supervisors and instructs the Financial Advisor and Sands Anderson PC as bond counsel ("Bond Counsel") to take all such action as necessary or appropriate to conclude the financing by the issuance of the Bonds of the Authority at the request of the Board of Supervisors.

4. The following plan for financing the Project and refunding and refinancing the Refinanced Obligations is approved.  The Authority shall use a portion of the proceeds from the issuance of the 2020A Bond to finance the Project, shall use the proceeds of the 2020B Bond and the 2020C Bond to refund, prepay, redeem and refinance, as applicable, the Refinanced Obligations, and shall lease the Leased Property from the School Board for a lease term of approximately thirty two years and lease the Leased Property to the County for a lease term not less than the full term of the Bonds at a rent sufficient to pay when due the interest and principal on the Bonds.  The obligation of the Authority to pay principal and interest on the Bonds will be limited to rent payments received from the County under the Lease Agreement.  The obligation of the County to pay rent under the Lease Agreement will be subject to the Board of Supervisors of the County making annual appropriations for such purpose.  The Bonds will be secured by an Assignment Agreement to the Lender, and any subsequent assignee of the Lender, as the holder thereof.  If the Board of Supervisors exercises its right not to appropriate money for rent payments, the Lender may terminate the Lease Agreement or otherwise exclude the County from possession of the Leased Property.  The issuance of the Bonds on the terms set forth in the Bond Purchase Agreement is hereby approved.  
5. The Authority hereby approves the Documents and the form of the 2020A Bond in an approximate aggregate amount not to exceed $16,600,000 with a fixed interest rate not to exceed 3.00% with a term maturing no later than December 31, 2041, subject to other terms as set forth therein with such changes, including but not limited to changes in the obligations being refunded, refinanced, prepaid and redeemed, amounts for such series, dates, amortization, payment dates and rates as may be approved by the officer executing it whose signature shall be conclusive evidence of his approval of the same and whose execution of the Documents shall be conclusive evidence of such approval.

6. The Authority hereby approves the form of the 2020B Bond in an approximate aggregate amount not to exceed $1,750,000 with a fixed interest rate not to exceed 2.37% with a term maturing no later than December 31, 2033, subject to other terms as set forth therein with such changes, including but not limited to changes in the obligations being refunded, refinanced, prepaid and redeemed, amounts for such series, dates, amortization, payment dates and rates as may be approved by the officer executing it whose signature shall be conclusive evidence of his approval of the same and whose execution of the Documents shall be conclusive evidence of such approval.

7. The Authority hereby approves the form of the 2020C Bond in an approximate aggregate amount not to exceed $6,700,000 with a fixed interest rate not to exceed 2.39% with a term maturing no later than December 31, 2033, subject to other terms as set forth therein with such changes, including but not limited to changes in the obligations being refunded, refinanced, prepaid and redeemed, amounts for such series, dates, amortization, payment dates and rates as may be approved by the officer executing it whose signature shall be conclusive evidence of his approval of the same and whose execution of the Documents shall be conclusive evidence of such approval.

8. The Chairman or Vice Chairman of the Authority, or either of them, and Secretary of the Authority are each hereby authorized and directed to execute the Documents and such other instruments and documents as are necessary to create and perfect a complete assignment of the rents and profits due or to become due in favor of the Lender, to issue the Bonds, to refund, refinance, prepay and redeem the Refinanced Obligations, and to lease the Leased Property.  The Documents shall be in substantially the forms submitted to this meeting, which are hereby approved, with such completions, omissions, insertions, changes and revisions as may be approved by the officer executing them in his or her sole and absolute discretion, his or her execution thereof to constitute conclusive evidence of his or her approval of any such completions, omissions, insertions, changes and revisions.  The Chairman or Vice Chairman of the Authority, or either of them are hereby authorized and directed to execute the Bonds by manual or facsimile signature, and the Secretary or Assistant Secretary, either of whom may act, are hereby authorized and directed to affix the seal of the Authority or print a facsimile thereof on the Bonds and attest the same by manual or facsimile signature, and the officers of the Authority are hereby authorized and directed to deliver the Bonds upon terms as provided in the Bond Purchase Agreement.
9. The officers, agents and representatives of the Authority are hereby authorized and directed to execute, deliver and file all certificates and documents and to take all such further action as they may consider necessary or desirable in their sole and absolute discretion in connection with the issuance and sale of the Bonds, including without limitation, (a) execution and delivery of a certificate setting forth the expected use and investment of the proceeds of the 2020A Bond to show that such expected use and investment will not violate the provisions of Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”), and regulations thereunder, applicable to “arbitrage bonds,” (b) making any elections, at the request of the County that such officers deem desirable regarding any provision requiring rebate to the United States of “arbitrage profits” earned on investment of proceeds of the Bonds, (c) providing for the County to pay any such rebate amount and (d) filing Internal Revenue Service Form 8038-G, (e) procuring the issuance of such title insurance policies as may be necessary for the issuance of the Bonds and (f) taking all such further action as they may consider necessary or desirable in connection with the issuance and sale of the Bonds, the financing of the Project, the refunding of the Refinanced Obligations and the leasing of the Leased Property.

10. The Authority represents and covenants that it shall not take or omit to take any action the taking or omission of which will cause the Bonds to be “arbitrage bonds” within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”) or otherwise cause the interest on the Bonds to be includable in gross income for Federal income tax purposes under existing law.  Without limiting the generality of the foregoing, the Authority shall comply with any provision of law that may require the Authority at any time to rebate to the United States any part of the earnings derived from the investment of the gross proceeds from the sale of the Bonds; provided, however, the Authority is relying upon all such actions and payments, if any, to be done and made by the County. 
11. The Authority agrees to the recommendation of the County that Sands Anderson PC serve as bond counsel and hereby appoints such firm to supervise the proceedings and approve the issuance of the Bonds and consents to such firm acting as bond counsel and as special counsel to the Authority.
12. Any authorization herein to execute a document shall include authorization to deliver it to the other parties thereto and to record such document where appropriate.

13. All other acts of the officers of the Authority that are in conformity with the purposes and intent of this resolution and in furtherance of the issuance and sale of the Bonds, the leasing of the Leased Property, the financing of the Project, providing timely notice of redemption of any of the Refinanced Obligations and the refunding, prepayment, redemption and refinancing of the Refinanced Obligations are hereby approved, ratified and confirmed.
14. The County by acceptance of this financing, to the extent permitted by law, will be deemed to have agreed to indemnify, defend and save harmless the Authority, its officers, directors, employees and agents from and against all liabilities, obligations, claims, damages, penalties, fines, losses, costs and expenses in any way connected with the Authority and the issuance of the Bonds, the financing of the Project, the refunding, prepayment, redemption and refinancing of the Refinanced Obligations or the leasing of the Leased Property.

15. Nothing in this Resolution, the Bonds, or the Documents shall constitute a debt or a pledge of the faith and credit of the Authority or the County, and the Authority shall not be obligated to make any payments under the Bonds or the Documents except from payments made by or on behalf of the County under the Lease Agreement pursuant to annual appropriation thereof in accordance with applicable law.

16. This resolution shall take effect immediately.

ADOPTED THIS ___ DAY OF JUNE, 2020.

CERTIFICATION OF ADOPTION OF RESOLUTION

The undersigned Secretary of the Industrial Development Authority of Madison County, Virginia hereby certifies that the Resolution set forth above was adopted in an open meeting on June __, 2020, by the Authority with the following votes:
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	No:
	
	


Abstentions:
   
Signed this ___ day of June, 2020.

By: ________________________

Secretary


