
Resolution No. (R) 12-19
Resolution of the Mayor and Council of the Town of Oro Valley, Arizona, Authorizing the Finance Director to Cause the Execution and Delivery of Senior Lien Water Project Revenue Refunding Obligations, Series 2012, Evidencing Proportionate Interests of the Holders Thereof in Installment Payments of the Purchase Price to be Paid by the Town, Pursuant to a Purchase Agreement (and Approving and Authorizing the Execution and Delivery of all Agreements Necessary or Appropriate in Connection Therewith) for the Refinancing of Costs of Expanding and Improving the Water Utility System Serving the Town and Related Financing Costs; Approving a Form and Authorizing the Execution and Delivery and Distribution of an Official Statement with Respect to Such Obligations; Authorizing the Finance Director to Expend all Necessary Funds Therefor and Declaring an Emergency
Be It Resolved By The Mayor and Council Of The Town Of Oro Valley as follows:

Section 1.  That the Finance Director or her designee be and they are hereby authorized to cause the sale and execution and delivery of one series of certain proportionate interests (the “Obligations”) in a Town Purchase Agreement, to be dated as of the first day of the month of the dated date of the Obligations (the “Town Purchase Agreement”), from the Town of Oro Valley, Arizona, pursuant to, and secured by, an Obligation Indenture, to be dated as of the date of the Purchase Agreement (the “Indenture”), from the Town to Wells Fargo Bank, N.A. (including any successor appointed and acting in such capacity, the “Trustee”), to the extent they determine such execution and delivery to be appropriate for the refinancing of costs of capital improvements to the utility system providing water or reclaimed water to the Town (the “Project”), provided that such refinancing results in a present value debt service savings, net of all costs incurred to accomplish such refinancing, of at least three percent (3%).  The Obligations shall be sold to Stifel Nicolaus & Company, Incorporated, dba Stone & Youngberg, a Division of Stifel Nicolaus (the “Underwriter”) as provided in a Purchase Contract, to be dated the date of the sale of the Obligations (the “Purchase Contract”), between the Town and the Underwriter.  The Obligations shall be dated the date of their initial authentication and delivery, shall be issued in such form and denominations, shall be payable as to interest and principal on such dates, shall be executed in such manner and shall have such other provisions, including, without limitation, provisions with respect to redemption prior to maturity, as set forth in the Town Purchase Agreement, the Indenture and, as executed and delivered, the Purchase Contract.  Subject to the limitation provided above, the aggregate principal amount of the Obligations, the period over which the Obligations shall mature, the date on and price at which the Obligations shall be sold (including provisions for any discount) and the rates of interest the Obligations shall bear shall be determined by the Finance Director or her designee to which such authority is hereby delegated.  Subject to the direction so delegated, the proposal of the Underwriter pursuant to the Purchase Contract may be accepted.  Such acceptance shall be evidenced by the execution and delivery of the Purchase Contract pursuant to Section 2 hereof.  The Obligations shall be prepared and executed and delivered following the adoption of this Resolution and shall thereupon be delivered to the Underwriter upon payment therefor in accordance with the terms of the Purchase Contract.

Section 2.  That the Mayor or Vice Mayor be and they are hereby authorized and directed to execute, and the Clerk be and hereby is authorized and directed to attest and deliver, respectively, the Town Purchase Agreement, the Indenture and the Purchase Contract which are hereby approved in substantially the forms presented at the meeting at which this Resolution was adopted with such additions, deletions and modifications as shall be approved by those officers executing and delivering the same on behalf of the Town, the execution and delivery thereof to constitute evidence of their approval, and of such additions, deletions and modifications.

Section 3.  That the Finance Director or her designee be and they are hereby authorized to approve the preparation and dissemination by the Underwriter of a Preliminary Official Statement, to be dated the date of the publication thereof (the “Preliminary Official Statement”), relating to the Obligations in substantially the form presented at the meeting at which this Resolution was adopted and approve and execute (or have the Mayor execute) the preparation and delivery to, and use by, the Underwriter of a final Official Statement, to be dated the date of the sale of the Obligations (the “Official Statement”), relating to the Obligations in substantially the form of the Preliminary Official Statement with such additions, deletions and modifications consistent with this Resolution as shall be approved by them.  The distribution and use of the Preliminary Official Statement and the Official Statement by the Town and the Underwriter is hereby authorized, ratified, confirmed and approved.

Section 4.  That the Mayor or Vice Mayor be and they are hereby authorized, and directed to execute and deliver a Continuing Disclosure Undertaking, to be dated the date of the Obligations (the “Continuing Disclosure Undertaking”), from the Town in such form as may be required to facilitate the sale of the Obligations. When the Continuing Disclosure Undertaking is executed and delivered on behalf of the Town as herein provided, the Continuing Disclosure Undertaking will be a binding contract of the Town for the benefit of the beneficial owners of the Obligations, and the officers, employees and agents of the Town are hereby authorized, empowered and directed to do all such acts and things and to execute all such documents as may be necessary to carry out and comply with the provisions of the Continuing Disclosure Undertaking as executed. Notwithstanding any other provision of this Resolution, the sole remedies for failure to comply with the Continuing Disclosure Undertaking shall be the ability of beneficial owners of the Obligations to seek mandamus or specific performance by court order to cause the Town to comply with its obligations under the Continuing Disclosure Undertaking.

Section 5.  That the Finance Director or her designee be and they are hereby authorized to take any and all actions and the Mayor or Vice Mayor be and they are hereby authorized to execute all documents or instruments (including necessary escrow trust agreements to accomplish the refinancing which is the subject hereof) necessary or appropriate to carry out the transactions contemplated by this Resolution and the documents described herein and to employ such professionals and consultants as are necessary in order to accomplish the purposes of this Resolution. Any contracts for the provision of such services shall be executed by the Mayor or Vice Mayor or the Town Manager or the Finance Director or any of their respective designees, and the execution of such contracts shall represent approval by the Town of the terms of such contracts.

Section 6.  That the Finance Director be and she is hereby authorized to receive and expend such funds as necessary to accomplish the purposes of this Resolution, including payment of installment payments related to debt service on the Obligations from revenues of the Project or any other lawfully available source.

Section 7.  The immediate operation of the provisions hereof is necessary for the preservation of the public peace, health and safety, specifically to refinance the capital improvements to the Project on the most economic basis available, and an emergency is hereby declared to exist, and this Resolution will be in full force and effect from and after its passage by the Mayor and Council and it is hereby exempt from the referendum provisions of the Constitution and laws of the State of Arizona.
PASSED AND ADOPTED by the Mayor and Council of the Town of Oro Valley this 18th day of April, 2012.

Dr. Satish I. Hiremath, Mayor

ATTEST:






APPROVED AS TO FORM:

Julie K. Bower, Town Clerk




Tobin Rosen, Town Attorney
Date: 







Date: 
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