Action 21.3

SUMMERVILLE UNION HIGH SCHOOL DISTRICT

Subject:

Date Submitted:

Background:

Discussion:

Alternative/Identified
Opposition:

Financial Implications:

Recommendation:

Board Reference Material

Approval of Contract with Isom Advisors for General
Obligation Bond/Tax Rate Extension Voter Survey and
Financial Advisory Services.

January 23, 2010

The District passed a general obligation bond in June,
1998. Funding from that bond allowed many construction
projects to be completed on the campus. However, several
projects and safety issues remain to be addressed.

This consulting services agreement with Isom Advisors
commissions a survey of voters to determine the interest in
pursuing these remaining projects. The cost of the survey
will be donated to the District by the Foundation. If the
desire exists in the community to address these needs, the
community could consider pursuing funding.

None identified.

$6,000 for survey funded by Foundation
$20,000 for pre-election services funded from proceeds
$70,000 per series issuance

The superintendent recommends the Board approve the
contract with Isom Advisors for General Obligation
Bond/Tax Rate Extension Voter Survey and Financial
Advisory Services.



CONSULTING SERVICES AGREEMENT

This CONSULTING SERVICES AGREER \‘iL\z is “Agreement”) is dated=4S of the
latest date set forth on thxw signature page ¢ hereto (the "k f’fu‘i Ve i)ag’{f”} and is entered into by and
between Isom \d isors Ine.. a California corporation (Advisor™y, and Summerville Union High
School Districy {Distriet”™),

RECITALS

WHERFEAS, District wishes 1o issue certain bonds {(the “Bonds™) and desives that Advisor
ro District certain Consulting Services (defined below) with respect to the Bonds: and

provide ¢

WHFRFAS, Advisor desires to provide to District certain Consulting Services with
respect to the Bonds on the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, agreements,

representations. and warranties contained in this Agreement, the parties agree as follows:

AGRE

JENT

I, CONSULTING SERVICESR, District hereby retains Advisor to perform
{iy the pm*eiect'm@ P slanning services set forth on Exhibit A he reto (the “Pre-Election Plannin &
Services™): (i) the financial advisory services set forth on bExhibit B herato ( &za: “Financial
Advisory Services™); and (i1} the continuing disclosure services set forth on Exhibit € hereto
{the “Continuing Disclosure Services,” and collectively with the Pre-Election ?’immnw Services
and the Financial Advisory Services, the “Consulting Services™). and Advisor hereby agrees (o
perform the Consulting Services pursuant to the terms and conditions of this Agreement.

2 EFFECTIVE DATE, TERM AND CONDITIONS. This Agreement shall
be effective as of the Effective Date and shail remain in ef "f{fci {1y uniil the date of 1ssuance of the
{inal series of Bands. mdm&@ ng any subseguent ui;sm;m }g of Bonds or (i1} the {ater S-vear
(five-vear) anniversary of the Effective Date {the "Term™) m sarties may extend the Term for
successive L-vear {one-year) periods upon mutual agreement, for the purpose of Advisor
providing to District the Conting cs, or otherwise as the parties may agree.

losure Rervi

%

3. COMPENSATION. Compensation for the Consulting Services provided o
Diistrict }‘SﬁmLCmi to this Agreement shall be as set forth in this Section 3. All fees and expenses
are contingent on the success of the Bond and sale of Bonds with exception to th{f suf rvevivoter
wg\ jon poll. Fees for Pre-Election Planning Services and Financial Advisory Services shall be
paid out of proceeds 1'%&3{243\/&’{?& vy the District resulting from the sale of Bonds. E:,m for
Continuing Disclosure Services shall be p pai id out of proceeds received by the District resulting
from the sale of Bonds or out of District’s general fund.

a. Fees.

i, Tsom Advisors agrees to provide survey/voter opinion poll
services. The fee for these services is Six Thousand Dallars (56.000) and is to be paid upon




m‘ﬂ%@ﬂiﬁﬁm) of results to the District. This sum would cover the expenses for the creation of the
initial survey instrument, cost of the telephone calls. interpretation of the data from the survey.
and t?m sresentation of survey results to District

i, For Pre-BElectiom Planning Services, District shall pay to Advisor a
fee of Twenty Thousand Dollars ($20,000) payvable upon the closing of the first series of Bonds.

i For Financial Advisory Services, District shall pay to Advisor a fee
of Seventy Thousand Dollars (870.000) for each series of Bonds sold, payable upon the closing
of each series of Bonds (including, withowt Hmitation, the first).

b Expeoses. District shall reimburse Advisor for out-ofepocker expense
incurred by Advisor in the course of performance of Consulting Services at the miz.mi cost u%
such m; enses plus five percent (3%). Expenses shall not exceed Two Thousand Five Mundred
Dollars (52,500, Pavment tor any expenses pursuant 1o ih%x Section 3{b) shall be made at the
rext k\me‘gg‘sg due date for payment of a fee pursuant to Section 3{a).

4. COVENANTS,
4. District,
i Agcess to Personnel. District will cooperate with Advisor by

providing opportunities to consult with District personnel as Advisor deems reasonably
necessary 1o perform the Consulting Services,

it Information. District agrees to provide on a timely, ditigent and
accuraie basis, and to the hest ex xtent posgible, all necessary nim mation reasonably requested by
Advisor for the purpose of performing the Consulting Services.

i Additional Professional Scrvices. Districr agrees o provide or
authorize additional professional services (e.g.. leal counsel, paying agent} as %}iwwz deems

A

reasonably necessary 1o complete the C um;sz ng Services and the Bond issuance.

iv.  Further Assurances. District agrees (o take such further actions ag
may be necessary or appropriate 1 effcctuate, carry outand ¢
Agreement and the transactions contemplated hereby.

ply with all of the wrms of this

b Advisor.

i Compliance with Laws. Advisor shall, at all times, cmzzpiv with
all laws, rules and regudations related to the subject matter of this Agreement and to which
Advisor is subject,




5. TERMINATION.

a. This Agreement may be terminated prior o the conclusion of the Terw
as follows:
L. By either party upon the other party’s material breach ot any of its

representations. warranties or obligations under this Agreement, provided that such breach is not
cured within thirty (30) days of receipt ol notice specifving the breach.

o Atany time upon mufual written consent of the Partie
b Notwithstanding the foregoing., (F District terminates this Agreement
vithout cause thirty days (30) or fewer p? ior 1o the sale of a series of Bonds in connection with
iw 1 program with yespect to which Advi pm wined any Consulting Services. Advisor %@wli

be entitled to promptly receive (i the iu%! Ir:s: as set forth in Section 3(a)(i) with respect 1o Pre-
Election Planning Services provided for such Bond series, 11 applicable; and (i) the full fee as set
forth i Section 3(a)(il) with respect fo Financial Advisory Services provided for such Bond
series. Such amounts shall be paid by District to Advisor upon District’s receipt of proceeds
resulting from the sale of such Bonds.

£

6. LIMITATION OF LIABILITY.

a. Advisor Liability. The parties agree that Advisor's officers, directors,
agents and emplovees shall not be ;“m:rw nally liable to District for any damages in connection
with this Agreement. %ai isor m] be sole i\ liable for any finally determined damages in
connection with this Agreement for which Advisor is deemed liable.

b, Limitation of Advisor Liability. Except to the extent finally determined
to have resulted from the gross g‘;*gligeﬂc& fraud or willful misconduct of Advisor, Advisor’s
Hability to pay damages for any damages. losses and claims incurred by Distriet, regardless of
the theory of Hability asserted, is Himited to no more than an amount equal {o the total amount of
fees paid to Advisor under this Agreement. In addition, Advisor shall not be Hable by any event
for fost profits, revenue or goodwill, or any other consequential, indirect. incidental, punitive,
exemplary or special damages.

District Liability, The parties agree that Districts officers, direciors,
agents. ai nde ﬂplwww shall not be personally lie i le to Advisor for any damages in connection
ith this Agreement. District shall be solely lable for any finally determined damages in

connection with this Agreement for which District is deemed i able.

«~

d. Limifation of Disirict Liability. Except fo the extent finally dete zmizmﬁ
to have resulted from the gross negligence, fraud or willful misconduct of District. District
liability to pay damages for any damages, Em%es‘ and claims incurred by Advisor. regardless of
the theory of hability assel rted. 1s Hmited to no more than an amount equal to the total amount of
fees to be paid 10 Advisor m&m this Miw cinent. 1 addition, District will not be lable in any
event for lost profits, revenue or goodwill, or any other consequential, indirect, incidental,
punitive, exemplary or special damages

f
it
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e, Swprvival of Liabilitv. The provisions of this Section 6 shall survive the
expiration or termination of this agreement,

7. (‘f{}?@%‘ii)%ﬁ%ﬁ"ﬁ“%Egﬁ“i} OF INFORMATION. Itis mutually agreed that
Advisor shall regard all information received during the performance of services g}u rsuant 1o this
Agreement (“Confidential Information™) as confide ntial and shall not diselose Confidential
fnformation 1o any other person without prior consent of District. Confidential Information shali
not include information that: (i) i, as of the time of its disclosure, or thereafier becomes, part of
the public domain through a source other than Advisor: (i1} was known o Advisor as of the time
of its disclosure; (1) is independently s;?f;mrimpisd by Advisor; or {iv) is subsequently learned
from a third party not under a confidentiality obligation to District. In addition, Advisor shall he
entitled to disclose Confidential Information o the extent such disclosure is requested by the
arder of a court of competent jurisdiction, administrative agency, or other governmental bady,
provided that Advisor shall provide prompl advance notice thereot to enable District to s o
gmm:c%%x;sz arder or {wiim\xaése prevent such disclosure. The confidentiality obligations of Advisor
shall survive the expiration or termination of this Agreement,

8. ADDITIONAL MATTERS.

a.  Coverning Law Jurisdiction. 1tis expressly understood and agreed that
this Agreement and all questions arising hereunder shall be construed according to the laws of
the State of California. without giving effect to conflicts of law ;tsri ncipdes. Al actions or
proceedings arising directly or indivectly from this Agreement shall be Htgated in cowrts located
within Contra Costa County. California. The partics consent 1o the jurisdiction thereof and the
parties further agree not o disturb such cholee of forum,

b, Successors and Assigns. bxcept as otherwise provided herein, this
Agresment shall not be m;ffﬁabic by either party without the express written consent of the
ather party hereto. Nothing it this Agreement, EXpress or implied, is intended to confer upon
any party other than the ;m ies hereto or their respective successors and assigns any rights,
remiedies, obligations. or Habilities under or by reason of this Agreement, except as expressly
provided 1 this Agreement,

e

<. Aliormey I the event of any action o enforce or int erpret this
Agreement, including without limitation the recovery of damages for its breach. the prevailing
party she %i be entitled 1o recover from the other party 118 reasonable ;iug';m;:w;‘ foes ;zmé COSLS

Any judement or order entered in sue § action shall contain a %gﬁ-‘%m% . ;ﬂmx ion providing for the
FECOVErY mi attorneys” fees and costs incurred in enforeing such judgment.
d. Amendments to Agreement. This Agreement mav not be modifi

amended or supp §Lmu}§u§ except by written instrument executed by all parties hereto.

¢, Notice. All notices 10 be given by the partics hereto and other
communications hereunder shall be in writing and shall be deemed effectively given: (i) upon
persenal delivery 1o the party to be notified: (1Y when sent by cmm‘”&mw} telex, electronic mail o
f“m:s'mii“ i sent during normal business hours of the recipiont, i not, then on i%w next business
day: (ii1) one (1) day afler deposit with a nationally recognized overnight courler. specifving next



day delivery, with written verification of receipt: or (iv) four days afler deposit with a United
Rtates Post Office, first class postage prepaid and registered. All communications shall be sent
as follows:

To Advisor To Districs:

{som Advisors Inc. Summerville Union High School District
1470 Maria Lane, Ste. 313 17555 Tuolumne Road

Walnut Creek, €A 94596 Tuolumne, CA 93379

Attn. Jonathan [som, President At John Keiter, Superintendent

Teley i‘m ne: {923)478-7450 ”’1”’]@9}1(& er (209 928-4228

i‘f‘,wnwi Jonieis mmad\ isors.com E-mail kum wsummbears k2 ca.us

1. Severability. 1one or more provisions of this Agreement are held 10 be
unentforceable under applicable law, such provision shall be excluded from this Agreement and
the balance of ‘{h& Agreement shall be interpreted as i such provision were so excluded and shall

be entorceable by accordance with its terms.

g Entirg Agreement. This Agreement {including the Exhibits attached
hereto) contains the entire understanding of the parties in respect of its subject matter and
supersedes all prior agreements and understandings {oral or written) between the parties with
respect to such subject matter. The Exhibits attached hereto constitute a part hereof as though set
forth in full herein,

b Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which topether shall constitute
one and the same instrument.

IN WITNESS WHEREOF, the parties have duly

set forth below.

d this Agreement as of the dates
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ADVISOR: DISTRICT:
isom Advisors Inc, Summervilte Union High School District

\ By: ﬂ«m {”%

Name: Jopathar T‘mzmw w‘f Vohia ‘%w% 3«.«”
Title: President Title: Sty iat e ;;M%“‘

7252010

By:

Dated: %ﬁf‘g’ 2%, 2010 Dated:

R



EXHIBIT A

PRE-ELECTION PLANNING SERVICES

Review District project list and assist District in preparing a capital and financing plan
Analyze the assessed valuation of District. caleulate bonding capacity, and perform

financial analysis to determine possible bond proceeds

Create an election thimeline and financing timeline: coordinate same with bond counsel.
District, and county

Recommend proposed bond amount. issuance schedule. and projects 1o be funded by
bond program

Conduct public information program to assess the feasibility of a bond program in
Distriet including providing information

e

Assist in the preparation of g ‘nmd election resolution including prepari ing baHot language
and detailed bond project lis

Prepare tax rate statement and estimates of tax rates for bond program

Hneeded, prepare ballot arguments and rebuttals

&



EXHIBIT B
FINANCIAL ADVISORY SERVICES

Analyze the bond market (o determine timing, cr@«:‘%“i en} ancement requirements,
structure, bond amount. legal documentation requirements., rating requirements, and
method of sale

Assist District. as needed. o assemble bond finance team members including bond
counsel, paying agent, trustee, and underwriter

e

Prepare umeline, distribution lists, and term sheets o manage linancis

Manage bond issuance process including the coordination with oih o1 finance team
members (bond counsel. paving agent. trustee. and underwriter, if needed)

Define the pr *e;apa\wi structure including sizing, call provisions, amortization schedule,
and phasing of debt service repayment

Review legal kmnmc, 1ts including District and county resolutions, bond purchase
agreements, Preliminary Official Statement, and Official Statement

Prepare rating agency and insurer presentation: negotiate with analysts of same

o M

Assist in preparation and train District members for rating agency meetings

Analyze tax base and recommend appropriate tax structure

For competitive sale, review Notice of Sale and Bid Form, s;iifiiri%‘auie bid documents to
qualified underwriters and post bid documents. monitor and verify bids on day of sale.
and coordinate award of winning bid

For negotiated sale. discuss structure and fax rate objectives with underwriter, review

proposed structyre and scale and nmigs:. recommendations as appropriate. review '?@?czé;k a1
review final peicing

Review closing documents including tax opinion, arbitrage certificate, and continuing
disclosure certificate

Prepare wrap up presentation booklets to summarize bond sale
Manage pre-closing and closing
&

Attend board meetings as needed to explain bond sale, legal documents, and pricing
stnmary

ek



