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SPEAKERS:

Please submit your speaker slip to the City Clerk prior to the meeting or the announcement of
the Item. Allotted times for speaking are outlined on the speaker's slip for Oral
Communications, Consent, Public Hearings and Staff Reports.

READING OF ORDINANCES AND RESOLUTIONS:

Pursuant to Solana Beach Municipal Code Section 2.04.460, at the time of introduction or adoption of an
ordinance or adoption of a resolution, the same shall not be read in full unless after the reading of the title,
further reading is requested by a member of the Council. If any Councilmember so requests, the ordinance
or resolution shall be read in full. In the absence of such a request, this section shall constitute a waiver by
the council of such reading.

Contribution

CALL TO ORDER AND ROLL CALL:

CLOSED SESSION REPORT: (when applicable)

FLAG SALUTE:

APPROVAL OF AGENDA:

PROCLAMATIONS/CERTIFICATES: Cceremonial
None at the posting of this agenda

PRESENTATIONS: Ceremonial items that do not contain in-depth discussion and no action/direction.
None at the posting of this agenda

ORAL COMMUNICATIONS:

This portion of the agenda provides an opportunity for members of the public to address the City
Council on items relating to City business and not appearing on today’s agenda by submitting a
speaker slip (located on the back table) to the City Clerk. Comments relating to items on this
evening’s agenda are taken at the time the items are heard. Pursuant to the Brown Act, no action
shall be taken by the City Council on public comment items. Council may refer items to the City
Manager for placement on a future agenda. The maximum time allotted for each presentation is
THREE MINUTES (SBMC 2.04.190). Please be aware of the timer light on the Council Dais.

COUNCIL COMMUNITY ANNOUNCEMENTS / COMMENTARY:
An opportunity for City Council to make brief announcements or report on their activities. These items are not
agendized for official City business with no action or substantive discussion.
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A. CONSENT CALENDAR: (Action Items) (A.1. - A.10.)

Items listed on the Consent Calendar are to be acted in a single action of the City Council unless
pulled for discussion. Any member of the public may address the City Council on an item of
concern by submitting to the City Clerk a speaker slip (located on the back table) before the
Consent Calendar is addressed. Those items removed from the Consent Calendar by a member of
the Council will be trailed to the end of the agenda, while Consent Calendar items removed by the
public will be discussed immediately after approval of the Consent Calendar.

A.1. This Item was left blank.

A.2. Register Of Demands. (File 0300-30)
Recommendation: That the City Council

1. Ratify the list of demands for May 27, 2017 through June 9, 2017.
Item A.2. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.

A.3. General Fund Adopted Budget for Fiscal Year 2016-2017 Changes. (File 0330-30)
Recommendation: That the City Council

1. Receive the report listing changes made to the Fiscal Year 2016-2017 General
Fund Adopted Budget.
Item A.3. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.

A.4. League of California Cities’ 2017 Annual Business Meeting Voting Delegates
Designees. (File 0140-10)

Recommendation: That the City Council

1. Appoint Mayor Nichols, primary voting delegate, Counciimember Edson, 1%
alternate, and City Manager, Gregory Wade, 2" alternate, as the voting
delegates for the 2017 Annual Business Meeting of the League of California
Cities Annual Conference being held September 13-15 in Sacramento, or
provide alternative appointments.

2. Authorize the City Clerk to attest to the appointments and submit the Official
Voting Form to the League of California Cities by September 1, 2017.
Item A.4. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.
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A.5. City Hall Passenger Elevator Upgrades. (File 0710-35)

Recommendation: That the City Council

1. Adopt Resolution 2017-089:
a. Authorizing the City Engineer to accept as complete the City Hall Passenger
Elevator Upgrades, Bid No. 2016-07, constructed by 24 Hour Elevator, Inc.
b. Authorizing the City Clerk to file a Notice of Completion.
Item A.5. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.

A.6. Wastewater Bond Refunding Professional Services Agreements. (File 0340-45)
Recommendation: That the City Council

1. Resolution 2017-108 authorizing the City Manager to execute a Professional
Services Agreement with Del Rio Advisors, LLC for Municipal Advisors services
in connection with the possible refinancing of the 2006 Bonds.

2. Resolution 2017-109 authorizing the City Manager to execute a Professional
Services Agreement with Kronick Moskovitz Tiedemann & Girard for Bond
Counsel services in connection with the possible refinancing of the 2006 Bonds.

3. Resolution 2017-110 authorizing the City Manager to execute a Professional
Services Agreement with Quint & Thimmig, LLP for Disclosure Counsel services
in connection with the possible refinancing of the 2006 Bonds.

4. Resolution 2017-111 authorizing the City Manager to execute a Professional
Services Agreement with Hilltop Securities for Underwriting services in
connection with the possible refinancing of the 2006 Bonds.

Item A.6. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.

A.7. Special Legal Services — Nossaman LLP. (File 0400-05)
Recommendation: That the City Council

1. Adopt Resolution 2017-102 approving the Professional Services Agreement for
Legal Services with Nossaman LLP and to authorize the City Manager to
execute the agreement.
Item A.7. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.
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A.8. Sewer and Storm Drain Maintenance and Video Inspection. (File 1040-48)
Recommendation: That the City Council

1. Adopt Resolution 2017-097:

a. Waiving the formal construction bid process because the Request for
Proposals (RFP) process provides a more efficient, effective, and
convenient method for hiring a sewer maintenance contractor that would
provide the higher level of service required pursuant to Solana Beach
Municipal Code section 3.08.140(G).

b. Awarding a contract to Affordable Pipeline Service, Inc. in the amount not
to exceed $431,170, in Fiscal Year (FY) 2017-18, for the Sewer and
Storm Drain Maintenance and Video Inspection Agreement.

c. Authorizing the City Manager to execute the contract on behalf of the
City.

d. Authorizing the City Manager to extend the agreement for up to four
additional one year terms, at the City’s option, at an amount not to exceed
the amount identified and budgeted for each subsequent year.

Item A.8. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.

A.9. Debt Management Policy. (File 0340-80)
Recommendation: That the City Council

1. Resolution 2017-107 approving the City of Solana Beach’s Debt Management
Policy.

2. Resolution SA-019 approving the Successor Agency’s Debt Management Policy.

3. Resolution PFA-004 approving the Solana Beach Public Financing Authority’s
Debt Management Policy.
Item A.9. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.

A.10. City of Solana Beach’s Commitment to the Paris Climate Agreement. (File 0230-25)
Recommendation: That the City Council

1. Reaffirm the City’s commitment to the goals of the Paris Climate Agreement by
confirming the decision to sign on to the “We Are Still In” Open Letter and
consider signing on to the U.S. Climate Mayors commitment.

Item A.10. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.
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NOTE: The City Council shall not begin a new agenda item after 10:30 p.m. unless
approved by a unanimous vote of all members present. (SBMC 2.04.070)

B. PUBLIC HEARINGS: (B.1.-B.4.)

This portion of the agenda provides citizens an opportunity to express their views on a specific
issue as required by law after proper noticing by submitting a speaker slip (located on the back
table) to the City Clerk. After considering all of the evidence, including written materials and oral
testimony, the City Council must make a decision supported by findings and the findings must be
supported by substantial evidence in the record. An applicant or designees for a private
development/business project, for which the public hearing is being held, is allotted a total of fifteen
minutes to speak, as per SBMC 2.04.210. A portion of the fifteen minutes may be saved to
respond to those who speak in opposition. All other speakers have three minutes each. Please be
aware of the timer light on the Council Dais.

B.1. Public Hearing: Introduce (1st Reading) Ordinance 479 Authorizing a
Transportation Impact Fee Program — Establishing the Transportation Impact
Fee. (File 0840-10)

Recommendation: That the City Council

1. Conduct the Public Hearing: Open the Public Hearing, Report Council
Disclosures, Receive Public Testimony, and Close the Public Hearing.

2. Introduce Ordinance 479 establishing the Transportation Impact Fee.

3. Adopt Resolution 2017-018:

a. Accepting the Transportation Impact Fee Program Nexus Study, dated June
2017.

b. Establishing the TIF and determining that the TIF shall be paid based upon
the use of land set forth in the fee rate table included in the Transportation
Impact Fee Program Nexus Study, dated June 2017.

c. Establishing that the TIF shall become effective upon the effective date of
Ordinance 479.

Item B.1. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.
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B.2. Public Hearing: Streetlight Assessment for Fiscal Year 2017-18. (File 0497-30)
Recommendation: That the City Council

1. Conduct the Public Hearing: Open the public hearing, Report Council
disclosures, Receive public testimony, Close the public hearing.

2. Adopt Resolution 2017-100 confirming the diagram and assessment; providing
for the levy of the annual assessment in a special maintenance district;
confirming the Engineer’'s Report; and ordering the transmission of charges to
the County Auditor for collection.

3. Adopt Resolution 2017-101 ordering the levy and collection of annual
assessments for FY 2017-18.
Item B.2. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.

B.3. Public Hearing: Solana Beach Coastal Rail Trail Maintenance District. (File 0495-
20)

Recommendation: That the City Council

1. Conduct the Public Hearing: Open the public hearing, Report Council
disclosures, Receive public testimony, Close the public hearing.

2. Adopt Resolution 2017-098, amending and/or approving the Engineer's Report
regarding the Coastal Rail Trail Maintenance District.

3. Adopt Resolution 2017-099, ordering the levy and collection of the annual
assessments regarding the Coastal Rail Trail Maintenance District for Fiscal
Year 2017/18.
Item B.3. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.

B.4. Public Hearing: Commercial Solid Waste Rate Increases Fiscal Year (FY)
2017-18. (File 1030-15)

Recommendation: That the City Council

1. Conduct the Public Hearing: Open the Public Hearing; Report Council
Disclosures; Report written protests received; Receive Public Testimony; Close
the Public Hearing.

2. Following the Public Hearing, if the City does not receive written protests against
the proposed increases to the rates for the trash collection fees by a majority of
owners of the parcels within the City, adopt Resolution 2017-104 approving
EDCO’s rate review request increasing commercial solid waste and recycling
rates for FY 2017-18 in accordance with the Franchise Agreement.

Item B.4. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.
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C. STAFF REPORTS: (C.1.-C.3)
Submit speaker slips to the City Clerk.

C.1. General and Specialized Law Enforcement and Traffic Services Agreement.
(File 0250-30)

Recommendation: That the City Council

1. Adopt Resolution 2017-112 authorizing the City Manager to execute the
Agreement for General and Specialized Law Enforcement and Traffic Services
between the City of Solana Beach and the County of San Diego for a five-year
term beginning July 1, 2017 through June 30, 2022.

Item C.1. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.

C.2. Refunding Of Solana Beach Public Financing Authority, Subordinate
Wastewater Revenue Bonds, Series 2006. (File 0340-45)

Recommendation: That the City Council
1. Approve Resolution 2017-105 authorizing the issuance and sale of Wastewater
Revenue Refunding Bonds and approving certain other actions in connections
therewith.
Item C.2. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.

C.3. Adopt (2nd Reading) Ordinance 477 Subjecting the City of Solana Beach to
the California Uniform Public Construction Cost Accounting Act. (File 0370-28)

Recommendation: That the City Council

1. Adopt Ordinance 477 that details the formation of the Solana Beach Uniform
Public Construction Cost Accounting Policies and Procedures.
Item C.3. Report (click here)

Posted Reports & Supplemental Docs contain records up to the cut off time, prior to the start of the meeting, for processing new submittals.
The final official record containing handouts, PowerPoints, etc. can be obtained through a Records Request to the City Clerk’s Office.

WORKPLAN COMMENTS:
Adopted June 8, 2016

COMPENSATION & REIMBURSEMENT DISCLOSURE:

GC: Article 2.3. Compensation: 53232.3. (a) Reimbursable expenses shall include, but not be
limited to, meals, lodging, and travel. 53232.3 (d) Members of a legislative body shall provide brief
reports on meetings attended at the expense of the local agency at the next regular meeting of the
legislative body.
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COUNCIL COMMITTEE REPORTS:

Regional Committees: (outside agencies, appointed by this Council)

a. City Selection Committee (meets twice a year) — Nichols (Edson, alternate).

b. County Service Area 17 — Marshall (Nichols, alternate).

c. Escondido Creek Watershed Authority — Marshall/Staff (no alternate).

d. League of Ca. Cities’ San Diego County Executive Committee — Nichols (Edson, alternate)
and any subcommittees.

e. League of Ca. Cities’ Local Legislative Committee — Nichols (Edson, alternate)

f. League of Ca. Cities’ Coastal Cities Issues Group (CCIG) — Nichols (Edson, alternate)

g. North County Dispatch JPA — Marshall (Edson, alternate).

h. North County Transit District — Edson (Nichols, alternate)

i. Regional Solid Waste Association (RSWA) — Nichols (Hegenauer, alternate).

j.  SANDAG - Zito (Primary), Edson (1% alternate), Nichols (2" alternate) and any
subcommittees.

k. SANDAG Shoreline Preservation Committee — Zito (Hegenauer, alternate).

I.  San Dieguito River Valley JPA — Hegenauer (Nichols, alternate).

m. San Elijo JPA — Marshall, Zito (City Manager, alternate).

n. 22" Agricultural District Association Community Relations Committee — Marshall, Edson.

Standing Committees:_(All Primary Members) (Permanent Committees)

Business Liaison Committee — Zito, Edson.

Highway 101 / Cedros Ave. Development Committee — Edson, Nichols.

Fire Dept. Management Governance & Organizational Evaluation — Edson, Hegenauer
I-5 Construction Committee — Zito, Edson.

Parks and Recreation Committee — Nichols, Zito

Public Arts Committee — Marshall, Hegenauer.

School Relations Committee — Nichols, Hegenauer.

@ oooow

ADJOURN:

AFFIDAVIT OF POSTING
STATE OF CALIFORNIA
COUNTY OF SAN DIEGO }
CITY OF SOLANA BEACH

I, Angela Ivey, City Clerk of the City of Solana Beach, do hereby certify that this Agenda for the June 28,
2017 Council Meeting was called by City Council, Successor Agency to the Redevelopment Agency, Public
Financing Authority, and the Housing Authority of the City of Solana Beach, California, was provided and
posted on June 21, 2017 at 4:30 p.m. on the City Bulletin Board at the entrance to the City Council
Chambers. Said meeting is held at 6:00 p.m., June 28, 2017, in the Council Chambers, at City Hall, 635 S.
Highway 101, Solana Beach, California.

Angela Ivey, City Clerk

City of Solana Beach, CA

Solana Beach City Council Regular Meeting Agenda June 28, 2017 Page 9 of 10



UPCOMING CITIZEN CITY COMMISSION AND COMMITTEE MEETINGS:
Regularly Scheduled, or Special Meetings that have been announced, as of this Agenda Posting. Dates, times,
locations are all subject to change. See the City’s Commission’s website or the City’s Events Calendar for
updates.
o Budget & Finance Commission
Thursday, July 20, 2017, 6:30 p.m. (City Hall)
o Climate Action Commission
Wednesday, July 19, 2017, 5;30 p.m. (City Hall)
o Parks & Recreation Commission
Thursday, July 13, 2017, 4:00 p.m. (Fletcher Cove Community Center)
o Public Arts Commission
Tuesday, July 25, 2017, 5:30 p.m. (City Hall)
o View Assessment Commission
Tuesday, July 18, 2017, 6:00 p.m. (Council Chambers)
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CEQA COMPLIANCE STATEMENT:

The project is exempt from the California Environmental Quality Act (CEQA) pursuant to
Section 15301(a) of the State CEQA Guidelines.

FISCAL IMPACT:

There was $28,537 appropriated for construction of the project, which included $3,000
for contingencies. Since there were no issued change orders, the construction
contingency was not used during construction. However, a portion of the contingency,
in the amount of $1,350, will be used to perform a load test on the elevator. Although
the load test was not required to certify the upgrades recently completed, the load test is
required to renew the annual permit for the elevator. This load test is required every
five years per state regulations. The total cost of the project was $25,937.06 which
includes $25,537 for the elevator work and $400.06 for advertisement of the
construction bids. The total cost does not include the money needed to pay for the load
test.

WORK PLAN:

This project is consistent with Item B.9 (City Hall Deferred Maintenance) of the
Community Character Priorities of the FY 2016/17 Work Plan.

OPTIONS:
¢ Adopt Staff recommendation.
s Approve Staff recommendation with alternative amendments/modifications.
+ Provide direction/feedback.

DEPARTMENT RECOMMENDATION:

Staff recommends that the City Council adopt Resolution 2017-089:

1. Authorizing the City Engineer to accept as complete the City Hall Passenger
Elevator Upgrades, Bid No. 2016-07, construcied by 24 Hour Elevator, Inc.

2. Authorizing the City Clerk to file a Notice of Completion.
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CITY MANAGER’S RECOMMENDATION:

Attachments:

1. Resolution No. 2017-089



RESOLUTION 2017 - 089

A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF SOLANA BEACH, CALIFORNIA, ACCEPTING AS
COMPLETE THE CITY HALL PASSENGER ELEVATOR
UPGRADE PROJECT, BID NO. 2016-07, AND
AUTHORIZING THE CITY CLERK TO FILE A NOTICE OF
COMPLETION

WHEREAS, as part of the annual elevator inspection performed by the State of
California, several required upgrades to the City Hall elevator were noted. In order to
stay in compliance with elevator safety regulations, the elevator motor, doors and other
related eguipment need to be replaced.

WHEREAS, in September 2016, Staff advertised for construction bids for the
Solana Beach City Hall Passenger Elevator Upgrades, Bid No. 2016-07. Since no
construction bids were received, Staff negotiated a contract directly with 24 Hour
Elevator, Inc.

NOW, THEREFORE, the City Council of the City of Solana Beach, California,
does resolve as follows:

1. That the above recitations are true and correct.

2. That the City Council accepts as complete the City Hall Passenger
Elevator Upgrades, Bid No. 2016-07, constructed by 24 Hour Elevator,
Inc.

3. That the City Council authorizes the City Clerk to file a Notice of
Compiletion for the project.

PASSED AND ADOPTED this 28th day of June, 2017, at a regularly scheduled
meeting of the City Council of the City of Solana Beach, California by the following vote:

AYES: Councilmembers —
NOES: Councilmembers —
ABSTAIN: Councilmembers —
ABSENT: Councilmembers —

MIKE NICHOLS, Mayor

APPROVED AS TO FORM: ATTEST:

JOHANNA N. CANLAS, City Attorney ANGELA IVEY, City Clerk

hd

ATTACHMENT 1



STAFF REPORT
CITY OF SOLANA BEACH

TO: Honorable Mayor and City Councilmembers

FROM: Gregory Wade, City Manager

MEETING DATE: June 28, 2017

ORIGINATING DEPT: Finance

SUBJECT: Authorize City Manager to Execute Professional

Services Agreements with Consultants Required for
Wastewater Bond Refunding

BACKGROUND:

In January 2007, the Solana Beach Public Financing Authority (Authority) issued
Subordinate Wastewater Revenue Bonds (the “2006 Bonds”) in the amount of
$9,825,000 to finance capital improvements to the Sewer System.

At the May 10, 2017 Council meeting, Staff provided information to the City Council
regarding refunding the 2006 Bonds and engaged the services of Kenneth Dieker of Del
Rio Advisors, LLC (Municipal Advisor) to assist Staff in the refunding process. Mr.
Dieker was the municipal advisor on the issuance of the 2006 Bonds as well as other
debt issuances done by the City of Solana Beach (City).

This Staff Report is before Council to seek authorization for City Manager to execute
Professional Services Agreements (PSA) with consultants for the possible refinancing of
the 2006 Bonds through the issuance of 2017 Wastewater Revenue Refunding Bonds
(the “2017 Bonds”)

DISCUSSION:

The following Financing Team has been assembled to assist with the proposed
refunding of the Wastewater Bonds:

1. Municipal Advisor — Del Rio Advisors, LLC
a. The Municipal Advisor is retained to advise and assist the City in formulating

and/or executing a debt financing plan to accomplish the public purposes
chosen by the City and further advise the City on matters pertinent to the

COUNCIL ACTION:

AGENDA ITEM A.6.
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debt issue, such as structure, timing, terms, marketing, credit enhancement,
fairness of pricing and credit ratings.

b. The Municipal Advisor serves the City in a "fiduciary capacity”, representing
the City's interests in negotiations with underwriters/placement agents,
rating agencies, banks and other parties.

c. Municipal Advisor firms are required 1o register with the Securities and
Exchange Commission (SEC) and with the Municipal Securities Rulemaking
Board (MSRB), and are regulated by the MSRB.

2. Bond Counsel — Kronick Moskovitz Tiedemann & Girard

a. Bond Counsel is the law firm retained to provide a legal opinion confirming
the City is authorized to issue proposed securities, the City has met all legal
requirements necessary for the issuance, and that the interest on the
proposed securities will be exempt from federal income taxation and, where
applicable, from state and local taxation.

b. Bond Counsel prepares and/or reviews authorizing resolutions, ordinances,
and prepares the legal documents relating to the issuance.

3. Disclosure Counsel — Quint & Thimmig LLP

a. Disclosure Counsel prepares the Official Statement and the Continuing
Disclosure Agreement/Certtificate and sometimes prepares the Bond
Purchase Agreement.

4. Underwriter — Hilltop Securities

a. The Underwriter purchases the bonds from the City and sells them to both
retail and institutional investors.

b. The Underwriter does not have a fiduciary duty to the City with respect to
the bonds.

¢. The Underwriters’ primary role is to purchase the bonds from the City with a
view to distribution to investors in an arm’s-length commercial transaction.

All Financing Team members would provide professional services to the City and would
be funded through the issuance of the 2017 Bonds. As is typical in municipal bond
financings, the professional services costs of the financing team members are only paid
if the bond deal is successfully completed, or closed. In other words, payment of the
costs of issuance is contingent upon the completion of the bond deal.

All contingent costs of issuance would be deducted from the proceeds of the 2017
Bonds and would be included as part of the final financing documents.
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CEQA COMPLIANCE STATEMENT:

Not a project as defined by CEQA, in that these activities are government fiscal
activities that do not involve any commitment to any specific project. (CEQA Guidelines
Section 15378(b)(4).)

FISCAL IMPACT:

The fee of Del Rio Advisors, LLC acting as Municipal Advisor to the City is contingent
upon closing and is currently estimated at $37,500, including expenses. The fee for
Kronick Moskovitz Tiedemann & Girard acting as Bond Counsel, is also contingent upon
closing and is currently estimated at $30,000. The fee of Quint & Thimmig, LLP, acting
as Disclosure Counsel, is also contingent upon closing is currently estimated at
$22,500. The fee for Hilltop Securities, acting as Underwriter, is contingent and is
estimated at $42,000 which is calculated as 0.65% of the proposed amount of 2017
Bonds to be issued in the estimated amount of $6,500,000. The fee of the Underwriter
is a variable fee and is generally based upon an agreed upon percentage and the
purchase of the bonds governed by the terms and conditions of the Bond Purchase
Agreement. All fees will be paid at closing as part of the cost of issuance and have
been accounted for in the calculation of the estimated savings resulting from the
issuance of the 2017 Bonds.

WORK PLAN:

N/A

OPTIONS:

Approve Staff recommendation.
Approve Staff recommendation with alternative amendments / modifications.
Deny Staff recommendation

DEPARTMENT RECOMMENDATION:

Staff recommends that the City Council approve:

1. Resolution 2017-108 authorizing the City Manager to execute a Professional
Services Agreement with Del Rio Advisors, LLC for Municipal Advisors services
in connection with the possible refinancing of the 2006 Bonds.

2. Resolution 2017-102 authorizing the City Manager to execute a Professional
Services Agreement with Kronick Moskovitz Tiedemann & Girard for Bond
Counsel services in connection with the possible refinancing of the 2006 Bonds.

3. Resolution 2017-110 authorizing the City Manager to execute a Professional
Services Agreement with Quint & Thimmig, LLP for Disclosure Counsel services
in connection with the possible refinancing of the 2006 Bonds.
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4. Resolution 2017-111 authorizing the City Manager to execute a Professional
Services Agreement with Hilitop Securities for Underwriting services in
connection with the possible refinancing of the 2006 Bonds.

CITY MANAGER’S RECOMMENDATION:

Apprgve Depariment Recommendation.

fregory Wade, Executive Director

Attachments

Resolution 2017-108
Resolution 2017-109
Resolution 2017-110
Resolution 2017-111

el S\



RESOLUTION NO. 2017-108

A RESOLUTION OF THE CITY OF SOLANA BEACH
APPROVING AND AUTHORIZING THE CITY MANAGER
TO EXECUTE, A PROFESSIONAL SERVICES
AGREEMENT WITH DEL RIO ADVISORS, LLC FOR
MUNICIPAL ADVISORS SERVICES RELATING TO THE
POTENTIAL REFUNDING OF THE SERIES 2006
SUBORDINATE WASTEWATER REVENUE BONDS

WHEREAS, in January 2007, the Solana Beach Public Financing Authority
(Authority) issued Subordinate Wastewater Revenue Bonds (the 2006 Bonds) in the
amount of $9,825,000 to finance capital improvements to the Sewer System; and

WHEREAS, at the May 10, 2017 City Council meeting, Staff provided information
to the Council regarding refunding the 2006 Bonds and Council directed Staff to
proceed with the potential issuance of the 2017 Wastewater Revenue Refunding Bonds
(the 2017 Bonds) ; and

WHEREAS, based on market conditions as of June 2017, issuance of the 2017
Bonds is estimated to result in total savings of $1,705,752 and net present value
("NPV”) savings of approximately $1,212,932. This equates to 15.59% in NPV; and

WHEREAS, the City of Solana Beach (City) desires to take advantage of the
current low interest rate environment in order to minimize its total interest costs on
outstanding debt by refinancing/refunding the 2006 Bonds at a comparatively lower
interest rate than the current bond issue’s average bond coupon rate and as low of a
cost of issuance as possible; and

WHEREAS, in order to effectuate the refunding of the 2006 Bonds, the City
desires to retain the services of Del Rio Advisors, LLC for Municipal Advisors services,
including without limitation the following: advise and assist the issuer in formulating
and/or executing a debt financing plan to accomplish the public purposes chosen by the
issuer and further advise the issuer on matters pettinent to the debt issue, such as
structure, timing, terms, marketing, credit enhancement, faimess of pricing and credit
ratings; and

WHEREAS, Del Rio Advisors, LLC is a municipal advisor firm registered with the
Securities and Exchange Commission (“SEC”) and with the Municipal Securities
Rulemaking Board (“MSRB”) and has represented that it possesses the necessary
qualifications to provide the services required by the City; and

WHEREAS, the City staff has authorized the preparation of a Professional
Services Agreement (“PSA") to retain the services of Del Rio Advisors, LLC as a
“Municipal Advisor” to the City and recommends the City’s approval relating to same;
and

WHEREAS, pursuant io the Agreement, and subject to the conditions below, Del
Rio Advisors, LLC shall be compensated for work completed, in the amount of $37,500
for basic services rendered under the Agreement and all accrued expenses. Del Rio
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Advisors, LLC would be compensated for additional services only upon prior written
approval of the City. According to the Agreement, payment to Del Rio Advisors, LLC for
compensation and accrued expenses not to exceed $37,500 is contingent on the
closing of the bond issuance and will be made by the City from the costs of issuance of
the bonds and will be made available within thirty (30) calendar days of receipt of the

invoice; and

WHEREAS, all of the prerequisites with respect to the approval of this Resolution

have been met.

NOW, THEREFORE, BE IT RESOLVED by the City of Solana Beach, as follows:

Section 1.

Section 2.

Section 3.

Section 4.

Section 5.

Section 6.

The foregoing recitals are true and correct and are a substantive
part of this Resolution.

The City hereby approves the Professional Services Agreement
(“Agreement”) with Del Rio Advisors, LLC in substantial form as the
Agreement attached as Exhibit “A”, for Municipal Advisor services
for compensation and accrued expenses of $37,500 which fee is
contingent on the successful closing of the bond issuance.

The City Manager, or designee, of the City is hereby authorized
and directed to execute the Agreement in substantial form as the
Agreement attached as Exhibit “A”.

The City Manager, or designee, of the City is hereby authorized to
make non-substantive changes and amendments to the Agreement
deemed necessary and as approved by the City Manager of the
City and its legal counsel and to take such other actions and
execute such other documents as are necessary to effectuate the
intent of this Resolution on behalf of the City.

The City determines that the activity approved by this Resolution is
not a “project” for purposes of CEQA, as that term is defined by
Guidelines Section 15378, because this Resolution is an
organizational or administrative activity that will not result in a direct
or indirect physical change in the environment, per Section
15378(b)(5) of the Guidelines.

If any provision of this Resolution or the application of any such
provision to any person or circumstance is held invalid, such
invalidity shall not affect other provisions or applications of this
Resolution that can be given effect without the invalid provision or
application, and to this end the provisions of this Resolution are
severable. The City declares that its board wouid have adopted
this Resolution irrespective of the invalidity of any particular portion
of this Resolution.
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Section 7. This Resolution shall take effect upon the date of its adoption

PASSED, APPROVED, AND ADOPTED this 28" day of June, 2017, at a
regularly scheduled meeting of the City Council of the City of Solana Beach, California
by the following vote:

AYES: Councilmembers —
NOES: Councilmembers —
ABSTAIN: Councilmembers —
ABSENT: Councilmembers —

MIKE NICHOLS, Mayor

APPROVED AS TO FORM: ATTEST:

JOHANNA N. CANLAS, City Attorney ANGELA IVEY, City Clerk



EXHIBIT "A"

City of Solana Beach
PROFESSIONAL SERVICES AGREEMENT

FOR MUNICIPAL ADVISORY SERVICES FOR REFINANCING OF WASTE WATER
REVENUE BONDS, SERIES 2006

THIS Professional Services Agreement ("AGREEMENT") is made and entered into this 10th day
of May, 2017 by and between the CITY OF SOLANA BEACH, a municipal corporation (“CITY"), and,
DEL RIO ADVISORS, LLC a partnership, LLC, LLP, California corporation, etc., (‘CONSULTANT")
(collectively “PARTIES").

WHEREAS, the CITY desires to employ a CONSULTANT to furnish Municipal Advisory
("PROFESSIONAL SERVICES") for_the refinancing of Waste Water Revenue Bonds, Series 2006
("PRQJECT™; and

WHEREAS, the CITY has determined that CONSULTANT is qualified by experience and
ability to perform the services desired by CITY, and CONSULTANT is willing to perform such
services; and

WHEREAS, CONSULTANT will conduct aill the work as described and detailed in this
AGREEMENT to be provided to the CITY.

NOW, THEREFORE, the PARTIES hereto mutually covenant and agree with each other as
follows:

1. PROFESSIONAL SERVICES.

1.1.  Scope of Services, The CONSULTANT shall perform the PROFESSIONAL SERVICES as set
forth in the written Scope of Services, attached as Exhibit “A” Scope of Services and Fee, at
the direction of the CITY. CITY shall provide CONSULTANT access to appropriate staff and
resources for the coordination and completion of the projects under this AGREEMENT. For all
work to be performed on site at City Hall, the CITY and CONSULTANT agree that the Scope of
Services begins when the CONSULTANT arrives at City Hall and terminates when the
CONSULTANT leaves City Hall. Travel time to and from City Hall shall not be considered time
on the job or compensated by the CITY.

1.2.  Project Coordinator. The is hereby designated as the Project Coordinator for CITY and will
monitor the progress and execution of this AGREEMENT. CGONSULTANT shall assign a single
Project Director to provide supervision and have overall responsibility for the progress and
execution of this AGREEMENT for CONSULTANT. is hereby designated as the Project
Director for CONSULTANT.

1.3.  City Modification of Scope of Services. CITY may order changes to the Scope of Services
within the general scope of this AGREEMENT consisting of additions, deletions, or other
revisions. If such changes cause a change in the CONSULTANT's cost of, or time required for,
completion of the Scope of Services, an equitable adjustment to CONSULTANT's
compensation and/or contract time shall be made, subject to the CITY'S approval. All such
changes shall be authorized in writing, executed by CONSULTANT and CITY.

2. DURATION OF AGREEMENT.

21, Term. The term of this AGREEMENT shall be for a period of one year beginning from the date
of execution of the AGREEMENT. Time is of the essence in the performance of work under this
AGREEMENT, unless otherwise specified.
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2.2, Extensions. [] If marked, the CITY shall have the option to extend the AGREEMENT for

additional one (1) year periods or parts thereof for an amount not to exceed per

AGREEMENT year. Extensions shall be in the sole discretion of the City Manager and shall be

based upon CONSULTANT's satisfactory past performance, CITY needs, and appropriation of

funds by the City Council. The CITY shall give written notice to CONSULTANT prior to
exercising the option.

2.3. Delay. Any delay occasioned by causes beyond the control of CONSULTANT may merit an
extension of time for the completion of the Scope of Services. When such delay occurs,
CONSULTANT shall immediately notify the Project Coordinator in writing of the cause and the
extent of the delay, whereupon the Project Coordinator shall ascertain the facts and the extent
of the delay and grant an extension of time for the completion of the PROFESSIONAL
SERVICES when justified by the circumstances.

24,  City's Right to Terminate for Default. Should CONSULTANT be in default of any covenant or
condition hereof, CITY may immediately terminate this AGREEMENT for cause if
CONSULTANT fails to cure the default within ten (10) calendar days of receiving written notice
of the default.

25. City’s Right to Terminate without Cause. Without limiting its rights in the event of
CONSULTANT’s default, CITY may terminate this AGREEMENT, without cause, by giving
written notice to CONSULTANT. Such termination shall be effective upon receipt of the written
notice. CONSULTANT shall be compensated for all effort and material expended on behalf of
CITY under the terms of this AGREEMENT, up to the effective date of termination. All personal
property remaining in CITY facilities or on CITY property thirty (30) days after the expiration or
termination of this AGREEMENT shall be, at CITY's election, considered the property of CITY.

3. COMPENSATION.

3.1.  Total Amount. The total cost for all work described in the Scope of Services and Fee (Exhibit
"A") shall not exceed thrity seven thousand, five hundred dollars ($37,500) without prior written
authorization from CITY. CONSULTANT shall bill the CITY for work provided and shall present
a written request for such payment monthly.

3.2, Additional Services. CITY may, as the need arises or in the event of an emergency, request
additional services of CONSULTANT. Should such additional services be required, CITY and
CONSULTANT shall agree to the cost prior to commencement of these services.

3.3. Costs. Any costs billed to the CITY shall be in accordance with any terms negotiated and
incorporated herein as part of Exhibit "A” Scope of Services and Fee.

4. INDEPENDENT CONTRACTOR.

4.1. CONSULTANT is, for all purposes arising out of this AGREEMENT, an independent contractor.
The CONSULTANT has and shall retain the right to exercise full control and supervision of all
persons assisting the CONSULTANT in the performance of said services hereunder, the CITY
only being concerned with the finished results of the work being performed. Neither
CONSULTANT nor CONSULTANT’s employees shall in any event be entitled to any benefits
to which CITY employees are entitled, including, but not limited to, overtime, retirement
benefits, workers’ compensation benefits, injury leave or other leave benefits. CONSULTANT
is solely responsible for all such matters, as well as compliance with social security and income
tax withholding and all other regulations and laws governing such matters.

5. STANDARD OF PERFORMANCE.

While performing the PROFESSIONAL SERVICES, CONSULTANT shall exercise the reasonable
professional care and skill customarily exercised by reputable members of CONSULTANT’s profession
practicing in the metropolitan Southern California Area, and will use reasonable diligence and best
judgment while exercising its professional skill and expertise.
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6. WARRANTY OF CONSULTANT’S LICENSE.

CONSULTANT warrants that CONSULTANT is properly licensed with the applicable government
agency(ies) for any PROFESSIONAL SERVICES that require a license. If the CONSULTANT lacks such
license, this AGREEMENT is void and of no effect.

7. AUDIT OF RECORDS,

71.  At-any time during normal business hours and as often as may be deemed necessary the
CONSULTANT shall make available to a representative of CITY for examination all of its
records with respect to all matters covered by this AGREEMENT and shall permit CITY to
audit, examine and/or reproduce such records. CONSULTANT shall retain such financial and
program service records for at least four (4) years after termination or final payment under this
AGREEMENT.

7.2. The CONSULTANT shall include the CITY's right under this section in any and all of their
subcontracts, and shall ensure that these sections are binding upon all subcontractors.

8. CONFIDENTIALITY.

All professional services performed by CONSULTANT, including but not limited to all drafts, data,
correspondence, proposals, reports, research and estimates compiled or composed by CONSULTANT,
pursuant to this AGREEMENT, are for the sole use of the CITY, its agents and employees. Neither the
documents nor their contents shall be released to any third party without the prior written consent of the
CITY. This provision does not apply to information that (a) was publicly known, or otherwise known to
CONSULTANT, at the time that it was disclosed to CONSULTANT by the CITY, (b) subsequently becomes
publicly known through no act or omission of CONSULTANT or (c) otherwise becomes known to
CONSULTANT other than through disclosure by the CITY. Except for any subcontractors that may be
allowed upon prior agreement, neither the documents nor their contents shall be released to any third party
without the prior written consent of the CITY. The sole purpose of this section is to prevent disclosure of
CITY's confidential and proprietary information by CONSULTANT or subcontractors.

9. CONFLICTS OF INTEREST.

9.1. CONSULTANT shall at all times comply with all federal, state and local conflict of interest laws,
regulations, and policies applicable to public contracts and procurement practices, including but
not limited to California Government Code Section 81000 et seq. (Political Reform Act) and
Section 1090 ef seq. CONSULTANT shall immediately disqualify itself and shall not use its
official position to influence in any way any matter coming before the CITY in which the
CONSULTANT has a financial interest as defined in Government Code Section 87103.
CONSULTANT represents that it has no knowledge of any financial interests which would
require it to disqualify itself from any matter on which it might perform services for the CITY.

8.2. If, in performing the PROFESSIONAL SERVICES set forth in this AGREEMENT, the
CONSULTANT makes, or participates in, a “governmental decision” as described in Title 2,
Section 18700.3(a) of the California Code of Regulations, or performs the same or substantially
all the same duties for the CITY that would otherwise be performed by a CITY employee
holding a position specified in the department's conflict of interest code, the CONSULTANT
shall be subject to a conflict of interest code requiring the completion of one or more
statements of economic interests disclosing the CONSULTANT's relevant financial interests.

9.3. [] If checked, the CONSULTANT shall comply with all of the reporting requirements of the
Political Reform Act. Specifically, the CONSULTANT shall file a Fair Political Practices
Commission Form 700 (Assuming Office Statement) within thirty (30) calendar days of the
CITY's determination that the CONSULTANT is subject to a conflict of interest code. The
CONSULTANT shall also file a Form 700 (Annual Statement) on or before April 1 of each year
of the AGREEMENT, disclosing any financial interests held during the previous calendar year
for which the CONSULTANT was subject to a conflict of interest code.
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9.4.  CITY represents that pursuant to California Government Code Section 1090 ef seq., none of its
elected officials, officers, or employees has an interest in this AGREEMENT.

10. DISPOSITICN AND OWNERSHIP OF DOCUMENTS.

10.1.  All documents, data, studies, drawings, maps, models, photographs and reports prepared by
CONSULTANT under this AGREEMENT, whether paper or electronic, shall become the
property of CITY for use with respect fo this PROJECT, and shall be turned over to the CITY
upon completion of the PROJECT or any phase thereof, as contemplated by this
AGREEMENT.

10.2. Contemporaneously with the transfer of documents, the CONSULTANT hereby assigns to the
CITY and CONSULTANT thereby expressly waives and disclaims, any copyright in, and the
right to reproduce, all written material, drawings, plans, specifications or other work prepared
under this AGREEMENT, except upon the CITY's pricr authorization regarding reproduction,
which authorization shall not be unreasonably withheld. The CONSULTANT shall, upon
request of the CITY, execute any further document(s) necessary to further effectuate this
waiver and disclaimer.

11. INSURANCE

11.1.  CONSULTANT shall procure and maintain for the duration of the AGREEMENT insurance
against claims for injuries to persons or damages to property which may arise from or in
connection with the performance of the work hereunder and the resuits of that work by the
CONSULTANT, their agents, representatives, employees or subcontractors. Insurance shall be
placed with insurers with a current A.M. Best's rating of no less than “A” and “VII” unless
otherwise approved in writing by the CITY's Risk Manager,

11.2. CONSULTANT's liabilities, including but not limited to CONSULTANT's indemnity obligations,
under this AGREEMENT, shall not be deemed limited in any way to the insurance coverage
required herein. All policies of insurance required hereunder must provide that the CITY is
entitled to thirty (30) days prior written notice of cancellation or non-renewal of the policy or
policies, or ten (10) days prior written notice for cancellation due to non-payment of premium.
Maintenance of specified insurance coverage is a material element of this AGREEMENT.

11.3. Types and Amounts Required. CONSULTANT shall maintain, at minimum, the following
insurance coverage for the duration of this AGREEMENT:

11.3.1. XJCommercial General Liability (CGL). If checked the CONSULTANT shall
maintain CGL Insurance written on an ISO Occurrence form or equivalent providing
coverage at least as broad which shall cover liability arising from any and all
personal injury or property damage in the amount of $1,000,000.00 per occurrence
and subject to an annual aggregate of $2,000,000.00. There shall be no
endorsement or modification of the CGL limiting the scope of coverage for either
insured vs. insured claims or contractual liability. All defense costs shall be outside
the limits of the policy.

11.3.2. XICommercial Automobile Liability. If checked the CONSULTANT shall maintain
Commercial Automobile Liability Insurance for all of the CONSULTANT's
automobiles including owned, hired and non-owned automobiles, automobile
insurance written on an 1SO form CA 00 01 12 90 or a later version of this form or
an equivalent form providing coverage at least as broad for bodily injury and
property damage for a combined single limit of $1,000,000.00 per occurrence.
Insurance certificate shall reflect coverage for any automobile (any auto).
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11.3.3. XlWorkers' Compensation. |f checked the CONSULTANT shall maintain
Worker's Compensation insurance for all of the CONSULTANT's employees who
are subject to this AGREEMENT and to the extent required by applicable state or
federal law, a Workers' Compensation policy providing at minimum $1,000,000.00
employers' liability coverage. The CONSULTANT shall provide an endorsement
that the insurer waives the right of subrogation against the CITY and its respective
elected officials, officers, employees, agents and representatives.

11.3.4. [XProfessional Liability. If checked the CONSULTANT shall also maintain
Professional Liability (errors and omissions) coverage with a limit of $1,000,000 per
claim and $2,000,000 annual aggregate. The CONSULTANT shall ensure both that
(1) the policy retroactive date is on or before the date of commencement of the
Scope of Services; and (2) the policy will be maintained in force for a period of
three years after substantial completion of the Scope of Services or termination of
this AGREEMENT whichever occurs last. The CONSULTANT agrees that for the
time period defined above, there will be no changes or endorsements to the policy
that increase the CITY's exposure to loss. All defense costs shall be outside the
limits of the policy.

11.4. Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions are the
responsibility of the CONSULTANT and must be declared to and approved by the CITY. At the
option of the CITY, either (1) the insurer shall reduce or eliminate such deductibles or self-
insured retentions as respects the CITY, its officers, officials, employees and volunteers, or (2)
the CONSULTANT shall provide a financial guarantee satisfactory to the CITY guaranteeing
payment of losses and related investigations, claim administration, and defense expenses.

11.5. Additional Required Provisions. The commercial general liability and automobile liability
policies shall contain, or be endorsed to contain, the following provisions:

11.5.1. The CITY, its officers, officials, employees, and representatives shall be named as
additional insureds. The CITY's additional insured status must be reflected on
additional insured endorsement form (20 10 1185 or 20 10 1001 and 20 37 1001)
which shall be submitted to the CITY.

11.5.2, The policies are primary and non-contributory to any insurance that may be carried
by the CITY, as reflected in an endorsement which shall be submitted to the CITY.

11.6. Verification of Coverage. CONSULTANT shall furnish the CITY with original certificates and
amendatory endorsements effecting coverage required by this Section 11. The endorsement
should be on forms provided by the CITY or on other than the CITY's forms provided those
endorsements conform to CITY requirements. All certificates and endorsements are to be
received and approved by the CITY before work commences. The CITY reserves the right to
require complete, certified copies of all required insurance policies, including endorsements
affecting the coverage required by these specifications at any time.

12, INDEMNIFICATION.

CONSULTANT agrees to indemnify, defend, and hold harmless the CITY, and its officers, officials, agents
and employees from any and all claims, demands, costs or liabilities that arise out of, or pertain to, or
relate to the negligence, recklessness, or willful misconduct of CONSULTANT, its employees, agents, and
subcontractors in the performance of services under this AGREEMENT. CONSULTANT's duty to
indemnify under this section shall not include liability for damages for death or bodily injury to persons,
injury to property, or other loss, damage or expense arising from the sole negligence or willful misconduct
by the CITY or its elected officials, officers, agents, and employees. CONSULTANT's indemnification
obligations shall not be limited by the insurance provisions of this AGREEMENT. The PARTIES expressly
agree that any payment, attorney's fees, costs or expense CITY incurs or makes to or on behalf of an
injured employee under the CITY's self-administered workers' compensation is included as a loss,
expense, or cost for the purposes of this section, and that this section will survive the expiration or early
termination of this AGREEMENT.
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13. SUBCONTRACTORS.

13.1. The CONSULTANT's hiring or retaining of third parties (i.e. subcontractors) to perform services
related to the PROJECT is subject to prior approval by the CITY.

13.2.  All contracts entered into between the CONSULTANT and its subcontractor shall also provide
that each subcontractor shall obtain insurance policies which shall be kept in full force and
effect during any and all work on this PROJECT and for the duration of this AGREEMENT. The
CONSULTANT shall require the subcontractor to obtain, all policies described in Section 11 in
the amounts required by the CITY, which shall not be greater than the amounts required of the
CONSULTANT.

13.3. In any dispute between the CONSULTANT and its subcontractor, the CITY shall not be made a
party to any judicial or administrative proceeding to resolve the dispute. The CONSULTANT
agrees to defend and indemnify the CITY as described in Section 12 of this AGREEMENT
should the CITY be made a party to any judicial or administrative proceeding to resolve any
such dispute.

14. NON-DISCRIMINATION.

CONSULTANT shall not discriminate against any employee or applicant for employment because of sex,
race, color, age, religion, ancestry, national origin, military or veteran status, disability, medical condition,
genetic information, gender expression, marital status, or sexual orientation. CONSULTANT shall take
affirmative action to insure that applicants are employed and that employees are treated during
employment without regard to their sex, race, color, age, religion, ancestry, national origin, military or
veteran status, disability, medical condition, genetic information, gender expression, marital status, or
sexual orientation and shall make reascnable accommodation to qualified individuals with disabilities or
medical conditions. Such action shall include, but not be limited to the following: employment, upgrading,
demotion, transfer, recruitment, or recruitment advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship. CONSULTANT agrees to post in
conspicuous places available to employees and applicants for employment any notices provided by CITY
setting forth the provisions of this non-discrimination clause.

15. NOTICES.

All communications to either party by the other party shall be delivered to the persons listed below. Any
such written communications by mail shall be conclusively deemed to have been received by the
addressee five (5) calendar days after the deposit thereof in the United States mail, postage prepaid and
properly addressed as noted below,

Marie Marron Berkuti, Kenneth L. Dieker
Finance Manager/Treasurer Principal
City of Sglana Beach Del Rio Advisors, LLC
6335 S. Highway 101 1325 Country Clud Dr.
Solana Beach, CA 92075 Modesto, CA 95356

16. ASSIGNABILITY.

This AGREEMENT and any portion thereof shall not be assigned or transferred, nor shall any of the
CONSULTANT's duties be delegated or sub-contracted, without the express written consent of the CITY.
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17. RESPONSIBILITY FOR EQUIPMENT.

CITY shall not be responsible nor held liable for any damage to persons or property consequent upon the
use, misuse, or failure of any equipment used by CONSULTANT or any of CONSULTANT's employees or
subcontractors, even if such equipment has been furnished, rented, or loaned to CONSULTANT by CITY.
The acceptance or use of any such equipment by CONSULTANT, CONSULTANT's employees, or
subcontractors shall be construed to mean that CONSULTANT accepts full responsibility for and agrees to
exonerate, indemnify and hold harmless CITY from and against any and all claims for any damage
whatsoever resulting from the use, misuse, or failure of such equipment.

18. CALIFORNIA LAW; VENUE.

This AGREEMENT shall be construed and interpreted according to the laws of the State of California. Any
action brought to enforce or interpret any portion of this AGREEMENT shall be brought in the county of
San Diego, California. CONSULTANT hereby waives any and all rights it might have pursuant to California
Code of Civil Procedure Section 394,

19. COMPLIANCE WITH LAWS,

The Consultant shall comply with all laws, ordinances, regulations, and policies of the federal, state, and
local governments applicable to this AGREEMENT whether now in force or subsequently enacted. This
includes maintaining a City of Solana Beach Business Certtificate.

20. ENTIRE AGREEMENT.

This AGREEMENT sets forth the entire understanding of the PARTIES with respect to the subject matters
herein. There are no other understandings, terms or other agreements expressed or implied, oral or
written, except as set forth herein. No change, alteration, or modification of the terms or conditions of this
AGREEMENT, and no verbal understanding of the PARTIES, their officers, agents, or employees shall be
valid unless agreed to in writing by both PARTIES.

21. NO WAIVER.

No failure of either the City or the Consultant to insist upon the strict performance by the other of any
covenant, term or condition of this AGREEMENT, nor any failure to exercise any right or remedy
consequent upon a breach of any covenant, term, or condition of this AGREEMENT shall constitute a
waiver of any such breach of such covenant, term or condition.

22. SEVERABILITY.

The unenforceability, invalidity, or illegality of any provision of this AGREEMENT shall not render any other
provision unenforceable, invalid, or illegal.

23. DRAFTING AMBIGUITIES.

The PARTIES agree that they are aware that they have the right to be advised by counsel with respect to
the negotiations, terms and conditions of this AGREEMENT, and the decision of whether or not to seek
advice of counsel with respect to this AGREEMENT is a decision which is the sole responsibility of each
Party. This AGREEMENT shall not be construed in favor of or against either Party by reason of the extent
to which each Party participated in the drafting of the AGREEMENT.

24. CONFLICTS BETWEEN TERMS.

if an apparent conflict or inconsistency exists between the main body of this AGREEMENT and the
Exhibits, the main body of this AGREEMENT shall control. If a conflict exists between an applicable
federal, state, or tocal law, rule, regulation, order, or code and this AGREEMENT, the law, rule, regulation,
order, or code shall control. Varying degrees of stringency among the main body of this AGREEMENT, the
Exhibits, and laws, rules, regulations, orders, or codes are not deemed conflicts, and the most stringent
requirement shall control. Each Party shall notify the other immediately upon the identification of any
apparent conflict or inconsistency concerning this AGREEMENT.
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25. EXHIBITS INCORPORATED.
All Exhibits referenced in this AGREEMENT are incorporated into the AGREEMENT by this reference.

26. SIGNING AUTHORITY.

26.1. The representative for each Party signing on behalf of a corporation, partnership, joint venture,
association, or governmental entity hereby declares that authority has been obtained to sign on
behalf of the corporation, partnership, joint venture, association, or entity and agrees to hold
the other Party or PARTIES hereto harmless if it is later determined that such authority does
not exist.

26.2. [ Jif checked, a proper notary acknowledgement of execution by CONSULTANT must be
attached.

IN WITNESS WHEREOF, the PARTIES hereto have executed this AGREEMENT the day and year
first hereinabove written.

CITY OF SOLANA BEACH, a municipal corporation CONSULTANT, a Limited Liability Corporation

By: By:
City Manager, Gregory Wade Signature
Kenneth L. Dieker
Principal
ATTEST:

City Clerk. Angela lvey

APPROVED AS TO CONTENT:

Marie Marron Berkuti, Finance Manager/Treasurer

APPROVED AS TO FORM:

City Attorney, Johanna N. Canlas
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EXHIBIT “A”
SCOPE OF SERVICES AND FEE

m DRALLC

i

Del Rio Advisors, LLC

"Independent Registered Municipal Advisor"

April 4, 2017

Ms. Marie Berkuti

Finance Manager / Treasurer
City of Solana Beach

635 South Highway 101
Solana Beach, CA 92075

RE: Engagement Agreement / Disclosures

Dear Ms. Berkuti:

This letter specifies a proposed engagement agreement between Del Rio Advisors, LLC
(“MA”} and the City of Solana Beach or any Authority utilized by the City to issue
obligations (“City/Authority”). This letter also provides certain written policies and
disclosures to be provided by the Municipal Advisor to the Municipal Entity effective
July 1, 2014 and now required by both the Securities and Exchange Commission {“SEC"}
and the Municipal Securities Rulemaking Board ("MSRB").

Scope of Municipal Advisory Activities to be Performed

Under the new regulations, Municipal Advisors are now required to provide a specific
list of services to be performed while acting as Municipal Advisor. This list can be
amended at any time upon written agreement between the parties.

» Review all underwriter and placement agent proposals for specific transactions
and make recommendations

» Either create or actively participate in the development of a sound financial plan

+ Determine the most cost effective way to carry out the plan that is being
considered including recommending innovative alternatives

s Ifrequested, take primary responsibility for all quantitative analysis related to

the project including: sources and uses of funds, debt service schedules, yield

calculations, savings calculations, etc.

Develop a detailed financing schedule and interested parties list

Del Rio Advisors, LLC
13235 Cotmtry Cluh Brive
Modesto. CA 93356
Plone: (209 343-8704
Fax® (209 334-:427
Mohile (209} 180-1862
Emanl kdieher i detriadvisors com
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e Coordinate the efforts of bond counsel, disclosure counsel, underwriter(s),

placement agent(s), trustee and consultants with respect to the preparation and
approval of the financing documents

s Review and comment on all documents (¥
s Attend all meetings and present materials as needed

» If needed, prepare and coordinate comprehensive presentations to the rating
agencies and bond insurers

» Prepare detailed costs of issuance and, if public sale, recommend a gross spread
level

* Undertake pre-pricing analysis prior to sale; advise the issuer and help in the
negotiation with respect to pricing on the day of sale

» Coordinate the approval, delivery and printing of all legal documents, closing
certificates and the final official statement ‘%

s Perform any other tasks or projects, as required, and amend this list as
necessary to describe any new projects or tasks.

e If acting in the capacity of an Independent Registered Municipal Advisor
{(“IRMA”) with regard to the IRMA exemption of the SEC Rule, MA will review all
third-party recommendations submitted to the MA in writing by the Agency.

Note:

@ MA will review and comment on all documents and assist in preparing any
documents necessary for the sale of a new issue or reoffering of municipal
securities, including the official statement, offering memorandum or similar
disclosure documents. However, besides tables or charts specifically prepared
by MA and footnoted as such, MA takes no responsibility for the accuracy or
completeness of any of the data provided by others, including the
City/Authority, contained therein. MA may rely upon data provided by others in
the preparation of tables and charts and takes no responsibility for the accuracy
or completeness of the data provided.

Del Rio Advisors, LLC
1323 Country Club Drive
Modesto, C4 93356
Phone (209 343-87 14
Fax {309} 3540427
Mobile: 2009) 480-1862
Emaif kdteker & delricadvisors.com
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Term of Engagement Agreement

The commencement date of the engagement is the execution date as indicated on the
signature page of this engagement and the end date is the earlier of termination by
either party or December 31, 2018.

Termination of Engagement Agreement

This engagement may be terminated by either party with 30 days’ written notice
delivered by registered mail to the other party. If terminated, City/Authority will pay
any standard reimhbursable expenses accrued to date.

Compensation and Out-of-Packet Expenses

Del Rio Advisors, LLC proposes to act at Municipal Advisor on the following issuance of
municipal securities:

Successor Agency to the Solana Beach Redevelopment Agency
Solana Beach Redevelopment Project
Tax Allocation Bonds, Series 2006

The size of the refunding transaction is not yet determined. Del Rio Advisors, LLC
proposes a fixed contingent fee, including expenses, of $22,500. Again, the proposed
fee is contingent upon successful closing of the transaction.

Solana Beach Pubic Financing Authority
Subordinate Wastewater Revenue Bonds, Series 2006

The size of the refunding transaction is not yet determined. Del Rio Advisors, LLC
proposes a fixed contingent fee, including expenses, of $37,500 if the bonds are offered
in a public sale and a fixed contingent fee, including expenses, of $22,500 if the bonds
are offered in a direct placement. Again, the proposed fee is contingent upon
successful closing of the transaction.

Del Rio Advisors, LLC
1325 Country Clith Drive
Modesta, €4 93330
Phone (209) 543-8704
Fax: (209) 334-0427
Mobile (20%) J80.1862
Email: kdieker @ delnoadvisors. com
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Fiduciary Buty

MA is registered as a Municipal Advisor with the SEC and Municipal Securities
Rulemaking Board (MSRB). As such, MA has a Fiduciary duty to the City/Authority and
must provide both a Duty of Care and Loyalty that entail the following:

Duty of Care

a)

b}

d)

exercise due care in performing its municipal advisory activities;

possess the degree of knowledge and expertise needed to provide the
City/Authority with informed advice;

make a reasonable inquiry as to the facts that are relevant to the
determination as to whether to proceed with a course of action or that form
the basis for any advice provided to the City/Authority; and

undertake a reasonable investigation to determine that MA is not forming
any recommendation on materially inaccurate or incomplete information;
MA must have a reasonable basis for:

i.  any advice provided to or on behalf of the City/Authority;

ii.  anyrepresentations made in a certificate that it signs that will be
reasonably foreseeably relied upon by the City/Authority, any other
party involved in the municipal securities transaction or municipal
financial product, or investors in the City/Authority securities; and

fii.  anyinformation provided to the City/Authority or other parties
involved in the municipal securities transaction when participating in
the preparation of an official statement.

Del Rio Advisors, LLC
1325 Connury Clud Drive
Vedesio, O 95356
Phone (209) 343-87114
Fay. (209) 554-0427
Mobile (209 480-1862
Emenl: kdieker a delrigadvisors com
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Puty of Loyalty

MA must deal honestly and with the utmost good faith with City/Authority and
act in City/Authority’s best interests without regard to the financial or other
interests of MA. MA will eliminate or provide full and fair disclosure (included
herein} to City/Authority about each material conflict of interest {as applicable).
MA will not engage in municipal advisory activities with City/Authority as a
municipal entity, if it cannot manage or mitigate its conflicts in a manner that
will permit it to act in City/Authority’s best interests.

Caonflicts of Interest and Other Matters Requiring Disclosures:

e Asof the date of the Agreement, there are no actual or potential canflicts of
interest that MA is aware of that might impair its ability to render unbiased and
competent advice or to fulfill its fiduciary duty. If MA becomes aware of any
potential conflict of interest that arises after this disclosure, MA will disclose the
detailed information in writing to City/Authority in a timely manner.

* The fee paid to MA increases the cost of investment to City/Authority. The

increased cost occurs from compensating MA for municipal advisory services
provided.

* MA does not act as principal in any of the transaction(s) related to this Agreement.

* During the term of the municipal advisory relationship, this agreement will be
promptly amended or supplemented to reflect any material changes in or additions
to the terms or information within this agreement and the revised writing will be
promptly delivered to City/Authority.

* MA does not have any affiliate that provides any advice, service, or product to or on

behalf of the client that is directly or indirectly related to the municipal advisory
activities to be performed by MA;

* MA has not made any payments directly or indirectly to obtain or retain the
City/Authority’s municipal advisory business;

Del Rio Advisors, LLC
1325 Country Cluh Drive
Modesto, U 93356
Plione- (2000 343-5704
Fax. (209} 3340437
Moabile 1208} J80-1862
Emar! kdieker & delrnioadvisors.com
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* MA has not received any payments from third parties to enlist MA’s
recommendation to City/Authority of its services, any municipal securities
transaction or any municipal finance product;

¢ MA has not engaged in any fee-splitting arrangements involving MA and any
provider of investments or services to City/Authority;

* MA has a conflict of interest from compensation for municipal advisory activities to

be performed, that is contingent on the size or closing of any transactions as to
which MA is providing advice;

* MA does not have any other engagements or relationships that might impair MA’s
ability either to render unbiased and competent advice to or on hehalf of
City/Authority or to fulfill its fiduciary duty to the City/Authority, as applicable; and

* MA does not have any legal or disciplinary events that are material to
City/Authority’s evaluation of the municipal advisory or the integrity of its
management or advisary personnel.

Legal Events and Disciplinary History

MA does not have ény legal events and disciplinary history on their Form MA and Form
MA-1, which includes information about any criminal actions, regulatory actions,
investigations, terminations, judgments, liens, civil judicial actions, customer
complaints, arbitrations and civil litigation. City/Authority may e!ectronicaily'access
MA’s most recent Forms MA and each most recent Forms MA-! filed with the
Commission at the following website:

v S8 Bov/ensasearchedgadfcompanyseaich i,

There have been no material changes to a legal or disciplinary event disclosure on any
Form MA or Form MA-I filed with the SEC.

Del Rio Advisors, LLC
1325 Country Club Drive
Maodesto, Cd 93356
Phone (209) 343-870+
Fux: (209 354-0427
Mobdde ¢209) 480-1862
Emead. kdickerd delrioadvisors com
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Recommendations

If MA makes a recommendation of a municipal securities transaction or municipal
financial product or if the review of a recommendation of another party is requested in
writing by City/Authority and is within the scope of the engagement, MA will
determine, based on the information obtained through reasonable diligence of MA
whether a municipal securities transaction or municipal financial product is suitable for
City/Authority. In addition, MA will inform City/Authority of:

« the evaluation of the material risks, potential benefits, structure, and other
characteristics of the recommendation;

» the basis upon which MA reasonably believes that the recommended municipal

securities transaction or municipal financial product is, or is not, suitabie for
City/Authority; and

* whether MA has investigated or considered other reasonably feasible alternatives

to the recommendation that might also or alternatively serve the City/Authority’s
objectives.

If City/Authority elects a course of action that is independent of or contrary to the
advice provided by MA, MA is not required on that basis to disengage from
City/Authority.

Record Retention

Effective July 1, 2014, pursuant to the Securities and Exchange Commission (SEC) record
retention regulations, MA is required to maintain in writing, all communication and
created documents between MA and City/Authority for five {5) years.

Del Rio Advisors, LLC
1325 Conmtry Club Drive
Maoeesto, CA 93356
Phauwe (209) 543-87(14
Fax: (2009) 354-0427
Mobde: (200 48G-1862
Emenr! kdiekerd delnioadvisors com
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Various Matters

Based upon the date of execution below, MA may begin work immediately on the
understanding that the City/Authority may use this engagement letter as either an
exhibit to any standard form of City/Authority contract or if one is not available will
become the agreement between the parties. If there are any guestions regarding the
above, please do not hesitate to contact Kenneth L. Dieker of Del Rio Advisors, LLC. If
the foregoing terms meet with your approval, please acknowledge receipt by executing
this letter, scan and email a copy to kdicker@dedninadvisars com.

Sincerely,

Dei Rio Advisors, LLC

By:

Kenneth L. Dieker, Principal

City/Authority

By:

Ms. Marie Berkuti, Finance Manager / Treasurer

Dated as of __, 2017

Del Rio Advisors, LLC
1325 Cownry Club Drive
Mudesia, CJ 933356
Phone (209} 5438704
Fax- (204) 3541427
Viabule (209) 480-1862
Emarl. kdiekerd delnoady sors com




RESOLUTION NO, 2017-109

A RESOLUTION OF THE CITY OF SOLANA BEACH
APPROVING AND AUTHORIZING THE CITY MANAGER
TO EXECUTE, A PROFESSIONAL SERVICES
AGREEMENT WITH KRONICK MOSKOVITZ TIEDEMANN
& GIRARD FOR BOND COUNSEL SERVICES RELATING
TO THE POTENTIAL REFUNDING OF THE SERIES 2006
SUBORDINATE WASTEWATER REVENUE BONDS

WHEREAS, in January 2007, the Solana Beach Public Financing Authority
(Authority) issued Subordinate Wastewater Revenue Bonds (the 2006 Bonds) in the
amount of $9,825,000 to finance capital improvements to the Sewer System; and

WHEREAS, at the May 10, 2017 City Council meeting, Staff provided information
to the Council regarding refunding the 2006 Bonds and Council directed Staff to
proceed with the potential issuance of the 2017 Wastewater Revenue Refunding Bonds
(the 2017 Bonds) ; and

WHEREAS, based on market conditions as of June 2017, issuance of the 2017
Bonds is estimated to result in total savings of $1,705,752 and net present value
(“NPV™) savings of approximately $1,212,932. This equates to 15.59% in NPV; and

WHEREAS, the City of Solana Beach (City) desires to take advantage of the
current low interest rate environment in order to minimize its total interest costs on
outstanding debt by refinancing/refunding the 2006 Bonds at a comparatively lower
interest rate than the current bond issue’s average bond coupon rate and as low of a
cost of issuance as possible; and

WHEREAS, in order to effectuate the refunding of the 2006 Bonds, the City
desires to retain the services of Kronick Moskovitz Tiedemann & Girard for Bond
Counsel services, including without limitation the following: provide a legal opinion
confirming the issuer is authorized to issue proposed securities, the issuer has met all
legal requirements necessary for the issuance, and that the interest on the proposed
securities will be exempt from federal income taxation and, where applicable, from state
and local taxation; prepare and/or review authorizing resolutions, ordinances, and
prepare the legal documents relating to the issuance; and

WHEREAS, Kronick Moskovitz Tiedemann & Girard is a Bond Counsel firm
registered with the Securities and Exchange Commission (“SEC”) and with the
Municipal Securities Rulemaking Board (“MSRB”) and has represented that it
possesses the necessary qualifications to provide the services required by the City; and

WHEREAS, the City staff has authorized the preparation of a Professional
Services Agreement (“PSA") to retain the services of Kronick Moskovitz Tiedemann &
Girard as a “Bond Counsel” to the City and recommends the City’s approval relating to
same; and

WHEREAS, pursuant to the Agreement, and subject to the conditions below,
Kronick Moskovitz Tiedemann & Girard shall be compensated for work completed, in

ATTACHMENT 2
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the amount of $30,000 for basic services rendered under the Agreement and all
accrued expenses. Kronick Moskovitz Tiedemann & Girard would be compensated for
additional services only upon prior written approval of the City. According to the
Agreement, payment to Kronick Moskovitz Tiedemann & Girard for compensation and
accrued expenses not to exceed $30,000 is contingent on the closing of the bond
issuance and will be made by the City from the costs of issuance of the bonds and will
be made available within thirty (30) calendar days of receipt of the invoice; and

WHEREAS, all of the prerequisites with respect to the approval of this Resolution

have been met.

NOW, THEREFORE, BE IT RESOLVED by the City of Solana Beach, as follows:

Section 1.

Section 2.

Section 3.

Section 4.

Section 5.

Section 6.

The foregoing recitals are true and correct and are a substantive
part of this Resolution.

The City hereby approves the Professional Services Agreement
(“Agreement”) with Kronick Moskovitz Tiedemann & Girard in
substantial form as the Agreement attached as Exhibit “A”, for Bond
Counsel services for compensation and accrued expenses of
$30,000 which fee is contingent on the successful closing of the
bond issuance.

The City Manager, or designee, of the City is hereby authorized
and directed to execute the Agreement in substantial form as the
Agreement attached as Exhibit “A”.

The City Manager, or designee, of the City is hereby authorized to
make non-substantive changes and amendments to the Agreement
deemed necessary and as approved by the City Manager of the
City and its legal counsel and to take such other actions and
execute such other documents as are necessary to effectuate the
intent of this Resolution on behalf of the City.

The City determines that the activity approved by this Resoluticn is
not a “project” for purposes of CEQA, as that term is defined by
Guidelines Section 15378, because this Resolution is an
organizational or administrative activity that will not result in a direct
or indirect physical change in the environmeni, per Section
15378(b)(5) of the Guidelines.

If any provision of this Resolution or the application of any such
provision to any person or circumstance is held invalid, such
invalidity shall not affect other provisions or applications of this
Resolution that can be given effect without the invalid provision or
application, and to this end the provisions of this Resolution are
severable. The City declares that its board would have adopted
this Resolution irrespective of the invalidity of any particular portion
of this Resolution.
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Section 7. This Resolution shall take effect upon the date of its adoption

PASSED, APPROVED, AND ADOPTED this ogh day of June, 2017, at a
regularly scheduled meeting of the City Council of the City of Solana Beach, California
by the following vote:

AYES: Councilmembers —
NOES: Councilmembers —
ABSTAIN: Councilmembers —
ABSENT: Councilmembers —

MIKE NICHOLS, Mayor

APPROVED AS TO FORM: ATTEST:

JOHANNA N. CANLAS, City Attorney ANGELA IVEY, City Clerk



EXHIBIT "A"

City of Solana Beach

PROFESSIONAL SERVICES AGREEMENT

FOR BOND COUNSEL FOR REFINANCING OF WASTE WATER REVENUE
BONDS, SERIES 2006

THIS Professional Services Agreement (“AGREEMENT") is made and entered into this 10th day
of May, 2017 by and between the CITY OF SOLANA BEACH, a municipal corporation (“CITY"), and,
KRONICK, MOSKOVITZ, TIEDEMANN & GIRARD a partnership, LLC, LLP, California corporation, etc.,
(“CONSULTANT") (collectively “PARTIES").

WHEREAS, the CITY desires to employ a CONSULTANT to furnish Bond Counsel
(“PROFESSIONAL SERVICES") for the refinancing of Waste Water Revenue Bonds, Series 2006
("“PROJECT"); and

WHEREAS, the CITY has determined that CONSULTANT is qualified by experience and
ability to perform the services desired by CITY, and CONSULTANT is willing to perform such
services; and

WHEREAS, CONSULTANT will conduct all the work as described and detailed in this
AGREEMENT to be provided to the CITY.

NOW, THEREFORE, the PARTIES hereto mutually covenant and agree with each other as
follows:

1. PROFESSIONAL SERVICES.

1.1.  Scope of Services, The CONSULTANT shall perform the PROFESSIONAL SERVICES as set
forth in the written Scope of Services, attached as Exhibit “A” Scope of Services and Fee, at
the direction of the CITY. CITY shall provide CONSULTANT access to appropriate staff and
resources for the coordination and completion of the projects under this AGREEMENT. For all
work to be performed on site at City Hall, the CITY and CONSULTANT agree that the Scope of
Services begins when the CONSULTANT arrives at City Hall and terminates when the
CONSULTANT leaves City Hall. Travel time to and from City Hall shall not be considered time
on the job or compensated by the CITY.

1.2.  Project Coordinator. The is hereby designated as the Project Coordinator for CITY and will
monitor the progress and execution of this AGREEMENT. CONSULTANT shall assign a single
Project Director to provide supervision and have overall responsibility for the progress and
execution of this AGREEMENT for CONSULTANT. is hereby designated as the Project
Director for CONSULTANT, '

1.3.  City Modification of Scope of Services. CITY may order changes to the Scope of Services
within the general scope of this AGREEMENT consisting of additions, deletions, or other
revisions. If such changes cause a change in the CONSULTANT’s cost of, or time required for,
completion of the Scope of Services, an equitable adjustment to CONSULTANT's
compensation and/or contract time shall be made, subject to the CITY’S approval. All such
changes shall be authorized in writing, executed by CONSULTANT and CITY.

2. DURATION OF AGREEMENT.

2.1.  Term. The term of this AGREEMENT shall be for a period of one year beginning from the date
of execution of the AGREEMENT. Time is of the essence in the performance of work under this
AGREEMENT, unless otherwise specified.
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2.2, Extensions. [] If marked, the CITY shall have the option to extend the AGREEMENT for

additional one (1) year periods or parts thereof for an amount not to exceed per

AGREEMENT year. Extensions shall be in the sole discretion of the City Manager and shall be

based upon CONSULTANT's satisfactory past performance, CITY needs, and appropriation of

funds by the City Council. The CITY shall give written notice to CONSULTANT prior to
exercising the option,

23. Delay. Any delay occasioned by causes beyond the control of CONSULTANT may merit an
extension of time for the completion of the Scope of Services. When such delay occurs,
CONSULTANT shall immediately notify the Project Coordinator in writing of the cause and the
extent of the delay, whereupon the Project Coordinator shall ascertain the facts and the extent
of the delay and grant an extension of time for the completion of the PROFESSIONAL
SERVICES when justified by the circumstances.

2.4,  City’s Right to Terminate for Default. Should CONSULTANT be in default of any covenant or
condition hereof, CITY may immediately terminate this AGREEMENT for cause if
CONSULTANT fails to cure the default within ten (10) calendar days of receiving written notice
of the default.

25. City’s Right to Terminate without Cause. Without limiting its rights in the event of
CONSULTANT’s default, CITY may terminate this AGREEMENT, without cause, by giving
written notice to CONSULTANT. Such termination shall be effective upon receipt of the written
notice. CONSULTANT shall be compensated for all effort and material expended on behalf of
CITY under the terms of this AGREEMENT, up to the effective date of termination. All personal
property remaining in CITY facilities or on CITY property thirty (30) days after the expiration or
termination of this AGREEMENT shall be, at CITY’s election, considered the property of CITY.

3. COMPENSATION.

3.1.  Total Amount. The total cost for all work described in the Scope of Services and Fee (Exhibit
“A”) shall not exceed thirty thousand dollars ($30,000) without prior written authorization from
CITY. CONSULTANT shall bill the CITY for work provided and shall present a written request
for such payment monthly.

3.2,  Additional Services. CITY may, as the need arises or in the event of an emergency, request
additional services of CONSULTANT. Should such additional services be required, CITY and
CONSULTANT shall agree to the cost prior to commencement of these services.

3.3. Costs. Any costs billed to the CITY shall be in accordance with any terms negotiated and
incorporated herein as part of Exhibit “A” Scope of Services and Fee.

4. INDEPENDENT CONTRACTOR.

4.1. CONSULTANT is, for all purposes arising out of this AGREEMENT, an independent contractor.
The CONSULTANT has and shall retain the right to exercise full control and supervision of all
persons assisting the CONSULTANT in the performance of said services hereunder, the CITY
only being concerned with the finished resuits of the work being performed. Neither
CONSULTANT nor CONSULTANT's employees shall in any event be entitled to any benefits
to which CITY employees are entitled, including, but not limited to, overtime, retirement
benefits, workers’ compensation benefits, injury leave or other leave benefits. CONSULTANT
is solely responsible for all such matters, as well as compliance with social security and income
tax withholding and all other regulations and laws governing such matters.

5. STANDARD OF PERFORMANCE.

While performing the PROFESSIONAL SERVICES, CONSULTANT shall exercise the reasonable
professional care and skill customarily exercised by reputable members of CONSULTANT's profession
practicing in the metropolitan Southern California Area, and will use reasonable diligence and best
judgment while exercising its professional skill and expertise.
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6. WARRANTY OF CONSULTANT’S LICENSE.

CONSULTANT warrants that CONSULTANT is properly licensed with the applicable government
agency(ies) for any PROFESSIONAL SERVICES that require a license. If the CONSULTANT lacks such
license, this AGREEMENT is void and of no effect.

7. AUDIT OF RECORDS.

71. At any time during normal business hours and as often as may be deemed necessary the
CONSULTANT shall make available to a representative of CITY for examination all of its
records with respect to all matters covered by this AGREEMENT and shall permit CITY to
audit, examine and/or reproduce such records. CONSULTANT shall retain such financial and
program service records for at least four (4} years after termination or final payment under this
AGREEMENT.

7.2, The CONSULTANT shall include the CITY's right under this section in any and all of their
subcontracts, and shall ensure that these sections are binding upon all subcontractors.

8. CONFIDENTIALITY.

All professional services performed by CONSULTANT, including but not limited to all drafts, data,
correspondence, proposals, reports, research and estimates compiled or composed by CONSULTANT,
pursuant to this AGREEMENT, are for the sole use of the CITY, its agents and employees. Neither the
documents nor their contents shall be released to any third party without the prior written consent of the
CITY. This provision does not apply to information that (a) was publicly known, or otherwise known to
CONSULTANT, at the time that it was disclosed to CONSULTANT by the CITY, (b) subsequently becomes
publicly known through no act or omission of CONSULTANT or (¢} otherwise becomes known to
CONSULTANT other than through disclosure by the CITY. Except for any subcontractors that may be
allowed upon prior agreement, neither the documents nor their contents shall be released to any third party
without the prior written consent of the CITY. The sole purpose of this section is to prevent disclosure of
CITY’s confidential and proprietary information by CONSULTANT or subcontractors.

9. CONFLICTS OF INTEREST.

9.1. CONSULTANT shall at all times comply with all federal, state and local conflict of interest laws,
regulations, and policies applicable to public contracts and procurement practices, including but
not limited to California Government Code Section 81000 et seq. (Political Reform Act) and
Section 1090 et seq. CONSULTANT shall immediately disqualify itself and shall not use its
official position to influence in any way any matter coming before the CITY in which the
CONSULTANT has a financial interest as defined in Government Code Section 87103.
CONSULTANT represents that it has no knowledge of any financial interests which would
require it to disqualify itself from any matter on which it might perform services for the CITY.

9.2. If, in performing the PROFESSIONAL SERVICES set forth in this AGREEMENT, the
CONSULTANT makes, or participates in, a “govemmental decision” as described in Title 2,
Section 18700.3(a) of the California Code of Regulations, or performs the same or substantially
all the same duties for the CITY that would otherwise be performed by a CITY employee
holding a position specified in the department's conflict of interest code, the CONSULTANT
shall be subject to a conflict of interest code requiring the completion of one or more
statements of economic interests disclosing the CONSULTANT’s relevant financial interests.

9.3. [] If checked, the CONSULTANT shall comply with all of the reporting requirements of the
Political Reform Act. Specifically, the CONSULTANT shall file a Fair Political Practices
Commission Form 700 (Assuming Office Statement) within thirty (30) calendar days of the
CITY’s determination that the CONSULTANT is subject to a conflict of interest code. The
CONSULTANT shall also file @ Form 700 (Annual Statement) on or before Aprit 1 of each year
of the AGREEMENT, disclosing any financial interests held during the previous calendar year
for which the CONSULTANT was subject to a conflict of interest code.
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8.4.  CITY represents that pursuant to California Government Code Section 1090 et seg., none of its
elected officials, officers, or employees has an interest in this AGREEMENT.

10. DISPOSITION AND OWNERSHIP OF DOCUMENTS.

10.1.  All documents, data, studies, drawings, maps, models, photographs and reports prepared by
CONSULTANT under this AGREEMENT, whether paper or electronic, shall become the
property of CITY for use with respect to this PROJECT, and shall be turned over to the CITY
upon completion of the PROJECT or any phase thereof, as contemplated by this
AGREEMENT.

10.2. Contemporaneously with the transfer of documents, the CONSULTANT hereby assigns to the
CITY and CONSULTANT thereby expressly waives and disclaims, any copyright in, and the
right to reproduce, all written material, drawings, plans, specifications or other work prepared
under this AGREEMENT, except upon the CITY's prior authorization regarding reproduction,
which authorization shall not be unreasonably withheld. The CONSULTANT shali, upon
request of the CITY, execute any further document(s) necessary to further effectuate this
waiver and disclaimer.

11. INSURANCE

11.1. CONSULTANT shall procure and maintain for the duration of the AGREEMENT insurance
against claims for injuries to persons or damages to property which may arise from or in
connection with the performance of the work hereunder and the results of that work by the
CONSULTANT, their agents, representatives, employees or subcontractors. Insurance shall be
placed with insurers with a current A.M. Best's rating of no less than “A” and “VIi” unless
otherwise approved in writing by the CITY’s Risk Manager,

11.2. CONSULTANT's liabilities, including but not limited to CONSULTANT's indemnity obligations,
under this AGREEMENT, shall not be deemed limited in any way to the insurance coverage
required herein, All policies of insurance required hereunder must provide that the CITY is
entitled to thirty (30) days prior written notice of cancellation or non-renewal of the policy or
policies, or ten (10) days prior written notice for cancellation due to non-payment of premium.
Maintenance of specified insurance coverage is a material element of this AGREEMENT.

11.3. Types and Amounts Required. CONSULTANT shall maintain, at minimum, the following
insurance coverage for the duration of this AGREEMENT:

11.3.1. XICommercial General Liability (CGL). If checked the CONSULTANT shall
maintain CGL Insurance written on an I1SO Occurrence form or equivalent providing
coverage at least as broad which shall cover liabiiity arising from any and all
personal injury or property damage in the amount of $1,000,000.00 per occurrence
and subject to an annual aggregate of $2,000,000.00. There shall be no
endorsement or modification of the CGL limiting the scope of coverage for either
insured vs. insured claims or contractual liability. All defense costs shall be outside
the limits of the policy.

11.3.2. XlCommercial Automobile Liability. If checked the CONSULTANT shall maintain
Commercial Automobile Liability Insurance for all of the CONSULTANT's
automobiles including owned, hired and non-owned automobiles, automobile
insurance written on an ISO form CA 00 01 12 90 or a later version of this form or
an equivalent form providing coverage at least as broad for bodily injury and
property damage for a combined single limit of $1,000,000.00 per occurrence.
Insurance certificate shall reflect coverage for any automobile {(any auto).
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11.3.3. XIWorkers' Compensation. If checked the CONSULTANT shall maintain
Worker's Compensation insurance for all of the CONSULTANT's employees who
are subject to this AGREEMENT and to the extent required by applicable state or
federal law, a Workers' Compensation policy providing at minimum $1,000,000.00
employers' liability coverage. The CONSULTANT shall provide an endorsement
that the insurer waives the right of subrogation against the CITY and its respective
elected officials, officers, employees, agents and representatives.

11.3.4, XProfessional Liability. If checked the CONSULTANT shall also maintain
Professional Liability (errors and omissions) coverage with a limit of $1,000,000 per
claim and $2,000,000 annual aggregate. The CONSULTANT shall ensure both that
(1) the policy retroactive date is on or before the date of commencement of the
Scope of Services; and (2) the policy will be maintained in force for a period of
three years after substantial completion of the Scope of Services or termination of
this AGREEMENT whichever occurs last. The CONSULTANT agrees that for the
time period defined above, there will be no changes or endorsements to the policy
that increase the CITY's exposure to loss. All defense costs shall be outside the
limits of the policy.

11.4. Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions are the
responsibility of the CONSULTANT and must be declared to and approved by the CITY. At the
option of the CITY, either (1) the insurer shall reduce or eliminate such deductibles or self-
insured retentions as respects the CITY, its officers, officials, employees and volunteers, or (2)
the CONSULTANT shall provide a financial guarantee satisfactory to the CITY guaranteeing
payment of losses and related investigations, claim administration, and defense expenses.

11.5. Additional Required Provisions. The commercial general liability and automobile liability
policies shall contain, or be endorsed to contain, the following provisions:

11.5.1. The CITY, its officers, officials, employees, and representatives shall be named as
additional insureds. The CITY's additional insured status must be reflected on
additional insured endorsement form (20 10 1185 or 20 10 1001 and 20 37 1001)
which shall be submitted to the CITY.

11.5.2. The policies are primary and non-contributory to any insurance that may be carried
by the CITY, as reflected in an endorsement which shall be submitted to the CITY.

11.6. Verification of Coverage. CONSULTANT shall furnish the CITY with original certificates and
amendatory endorsements effecting coverage required by this Section 11. The endorsement
should be on forms provided by the CITY or on other than the CITY’s forms provided those
endorsements conform to CITY requirements. All certificates and endorsements are to be
received and approved by the CITY before work commences. The CITY reserves the right to
require complete, certified copies of all required insurance policies, including endorsements
affecting the coverage required by these specifications at any time.

12. INDEMNIFICATION.

CONSULTANT agrees to indemnify, defend, and hold harmless the CITY, and its officers, officials, agents
and employees from any and all claims, demands, costs or liabilities that arise out of, or pertain to, or
relate to the negligence, recklessness, or willful misconduct of CONSULTANT, its employees, agents, and
subcontractors in the performance of services under this AGREEMENT. CONSULTANT's duty to
indemnify under this section shall not include liability for damages for death or bodily injury to persons,
injury to property, or other loss, damage or expense arising from the sole negligence or willful misconduct
by the CITY or its elected officials, officers, agents, and employees. CONSULTANT's indemnification
obligations shall not be limited by the insurance provisions of this AGREEMENT. The PARTIES expressly .
agree that any payment, attorney's fees, costs or expense CITY incurs or makes to or on behalf of an
injured employee under the CITY's self-administered workers' compensation is included as a loss,
expense, or cost for the purposes of this section, and that this section will survive the expiration or early
termination of this AGREEMENT.
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13. SUBCONTRACTORS.

13.1. The CONSULTANT’s hiring or retaining of third parties (i.e. subcontractors) to perform services
related to the PROJECT is subject to prior approval by the CITY.

13.2.  All contracts entered into between the CONSULTANT and its subcontractor shall also provide
that each subcontractor shall obtain insurance policies which shall be kept in full force and
effect during any and all work on this PROJECT and for the duration of this AGREEMENT, The
CONSULTANT shall require the subcontractor to obtain, all policies described in Section 11 in
the amounts required by the CITY, which shall not be greater than the amounts required of the
CONSULTANT.

13.3. In any dispute between the CONSULTANT and its subcontractor, the CITY shall not be made a
party to any judicial or administrative proceeding to resolve the dispute. The CONSULTANT
agrees to defend and indemnify the CITY as described in Section 12 of this AGREEMENT
should the CITY be made a party to any judicial or administrative proceeding to resolve any
such dispute.

14. NON-DISCRIMINATION.

CONSULTANT shall not discriminate against any employee or applicant for employment because of sex,
race, color, age, religion, ancestry, national origin, military or veteran status, disability, medical condition,
genetic information, gender expression, marital status, or sexual orientation. CONSULTANT shall take
affirmative action to insure that applicants are employed and that employees are treated during
employment without regard to their sex, race, color, age, religion, ancestry, national origin, military or
veteran status, disability, medical condition, genetic information, gender expression, marital status, or
sexual orientation and shall make reasonable accommodation to qualified individuals with disabilities or
medical conditions. Such action shall include, but not be limited to the following: employment, upgrading,
demotion, transfer, recruitment, or recruitment advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship. CONSULTANT agrees to post in
conspicuous places available to employees and applicants for employment any notices provided by CITY
setting forth the provisions of this non-discrimination clause.

15. NOTICES.

All communications to either party by the other party shali be delivered to the persons listed below. Any
such written communications by mail shall be conclusively deemed to have been received by the
addressee five (5) calendar days after the deposit thereof in the United States mail, postage prepaid and
properly addressed as noted below.

Marie Marron Berkuti, Jonathan P. Cristy
Finance Manager/Treasurer Kronick, Moskovitz, Tiedemann & Girard
City of Solana Beach 400 Capitol Mall
635 S. Highway 101 27" Floor
Solana Beach, CA 92075 Sacramento, CA 95814

16, ASSIGNABILITY.

This AGREEMENT and any portion thereof shall not be assigned or transferred, nor shall any of the
CONSULTANT's duties be delegated or sub-contracted, without the express written consent of the CITY.
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17. RESPONSIBILITY FOR EQUIPMENT.

CITY shall not be responsibie nor held liable for any damage to persons or property consequent upon the
use, misuse, or failure of any equipment used by CONSULTANT or any of CONSULTANT's employees or
subcontractors, even if such equipment has been furnished, rented, or loaned to CONSULTANT by CITY.
The acceptance or use of any such equipment by CONSULTANT, CONSULTANT's employees, or
subcontractors shall be construed to mean that CONSULTANT accepts full responsibility for and agrees to
exonerate, indemnify and hold harmless CITY from and against any and all claims for any damage
whatsoever resulting from the use, misuse, or failure of such equipment.

18, CALIFORNIA LAW; VENUE.

This AGREEMENT shall be construed and interpreted according to the laws of the State of California. Any
action brought to enforce or interpret any portion of this AGREEMENT shall be brought in the county of
San Diego, California. CONSULTANT hereby waives any and all rights it might have pursuant to California
Code of Civil Procedure Section 394.

19. COMPLIANCE WiITH LAWS.

The Consultant shall comply with all laws, ordinances, regulations, and policies of the federal, state, and
local governments applicable to this AGREEMENT whether now in force or subsequently enacted. This
includes maintaining a Cify of Solana Beach Business Certificate.

20. ENTIRE AGREEMENT.

This AGREEMENT sets forth the entire understanding of the PARTIES with respect to the subject matters
herein. There are no other understandings, terms or other agreements expressed or implied, oral or
written, except as set forth herein. No change, alteration, or modification of the terms or conditions of this
AGREEMENT, and no verbal understanding of the PARTIES, their officers, agents, or employees shall be
valid unless agreed fo in writing by both PARTIES.

21. NO WAIVER.

No failure of either the City or the Consultant to insist upon the strict performance by the other of any
covenant, term or condition of this AGREEMENT, nor any failure to exercise any right or remedy
consequent upon a breach of any covenant, term, or condition of this AGREEMENT shall constitute a
waiver of any such breach of such covenant, term or condition.

22, SEVERABILITY.

The unenforceability, invalidity, or illegality of any provision of this AGREEMENT shall not render any other
provision unenforceable, invalid, or illegal.

23. DRAFTING AMBIGUITIES.

The PARTIES agree that they are aware that they have the right to be advised by counse! with respect to
the negotiations, terms and conditions of this AGREEMENT, and the decision of whether or not to seek
advice of counsel with respect to this AGREEMENT is a decision which is the sole responsibility of each
Party. This AGREEMENT shall not be construed in favor of or against either Party by reason of the extent
to which each Party participated in the drafting of the AGREEMENT.

24, CONFLICTS BETWEEN TERMS.

If an apparent conflict or inconsistency exists between the main body of this AGREEMENT and the
Exhibits, the main body of this AGREEMENT shall control. If a conflict exists between an applicable
federal, state, or local law, rule, regulation, order, or code and this AGREEMENT, the law, rule, regulation,
order, or code shall control. Varying degrees of stringency among the main body of this AGREEMENT, the
Exhibits, and laws, rules, regulations, orders, or codes are not deemed conflicts, and the most stringent
requirement shall control. Each Party shall notify the other immediately upon the identification of any
apparent conflict or inconsistency concerning this AGREEMENT.
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25. EXHIBITS INCORPORATED.
All Exhibits referenced in this AGREEMENT are incorporated into the AGREEMENT by this reference.

26. SIGNING AUTHORITY.

26.1. The representative for each Party signing on behalf of a corporation, parinership, joint venture,
association, or governmental entity hereby declares that authority has been obtained to sign on
behalf of the corporation, partnership, joint venture, association, or entity and agrees to hold
the other Party or PARTIES hereto harmless if it is later determined that such authority does
not exist.

26.2. [X]If checked, a proper notary acknowledgement of execution by CONSULTANT must be
attached.

IN WITNESS WHEREOF, the PARTIES hereto have executed this AGREEMENT the day and year
first hereinabove written.

CITY OF SOLANA BEACH, a municipal corporation CONSULTANT, a California Corporation

By: By:

City Manager, Gregory Wade Signature

Jonathan P. Cristy
Kronick, Moskovitz, Tiedemann & Girard

ATTEST:

City Clerk. Angela lvey

APPROVED AS TO CONTENT:

Marie Marron Berkuti, Finance Manager/Treasurer

APPROVED AS TO FORM:

City Attorney, Johanna N, Canlas
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EXHIBIT “A”
SCOPE OF SERVICES AND FEE

CITY OF SOLANA BEACH

AGREEMENT FOR BOND COUNSEL SERVICES
(Refunding of Wastewater Revenue Bonds)

This Agreement is between Kronick, Moskovitz, Tiedemann & Girard, a Professional
Corporation (hereinafter “KMTG™), and the City of Solana Beach (hereinafter the “City™). The
subject matter of the representation governed by this Agreement is described in Paragraph 1.

1. Scope of Services. The City retains KMTG under this Agreement to provide
such legal services as necessary for the authorization, issuance, and sale of bonds (the “Bonds™)
to refund the Solana Beach Public Financing Authority Subordinate Wastewater Revenue Bonds,
Series 2006. '

In particular, KMTG shall provide the following bond counsel services:

(a) Consult with the City and its administrative officers, municipal advisor,
investment banker, and other consultants and assist in the implementation of the
financing.

(b) Prepare all resolutions of the City Council and other legal documents
necessary for the authorization, issuance, sale, and delivery of the Bonds.

(c) Confer with the City’s other consultants regarding the structure of the
bond issue and review any documents to be prepared by such other parties in the
proceedings for compliance with law.

(d) Prepare and arrange the execution and delivery of the Bonds (in
typewritten, book-entry form).

(e) Prepare a comprehensive closing memorandum, receipts for the Bonds,
receipt for the proceeds of the Bonds, signature certificates, an arbitrage/rebate certificate
and associated certificate of the underwriter, Form 8038-G, DTC Letter of
Representations, CDIAC report of final sale, forms of opinions of other counsel, and all
other necessary closing certificates/documents.

() Prepare and deliver to each participant in the financing a complete
transcript of the proceedings for the authorization, issuance, and sale of the Bonds.

(g) Upon due and proper completion of the proceedings, deliver our final
approving opinion confirming the validity of the Bonds and opinions that interest on the
Bonds is excluded from gross income for federal income tax purposes and is exempt from
State of California personal income taxes, under existing statutes, regulations, rulings,
and court decisions.

2. Services Outside the Scope of this Agreement. KMTG's duties in this
engagement are limited to those set forth in Paragraph 1. Among other things, KMTG has not
undertaken to do any of the following:
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(a) Render services under this Agreement in connection with compliance by
the City with covenants in the financing documents after the closing, including arbitrage
rebate and continuing disclosure (i.e., preparation of any annual reports or listed event
notices).

(b) Render services under this Agreement with respect to any litigation
concerning the financing.

[f the City requests KMTG to provide any such services, compensation therefor shall be made
and calculated at KMTG’s hourly rate schedule for the type of services requested (public finance
or litigation) in effect at the time such services are rendered.

3. Commencement of Services. KMTG’s obligation to provide legal services
under this Agreement shall commence upon KMTG’s receipt of a copy of this Agreement signed
and dated by the City.

4. Completion of Services. KMTG’s representation of the City with respect to the
Bonds will be concluded upon their issuance. Nevertheless, subsequent to issuance, KMTG will
prepare and distribute to the participants in the transaction a transcript of the proceedings.

5. Duties of KMTG and the City

(a) Duties of KMTG. KMTG shall provide those legal services reasonably
required to represent the City in the matters described in Paragraph 1 of this Agreement.
KMTG shall also take reasonable steps to keep the City informed of significant
developments and to respond to the City’s inquiries.

(b) Duties of the City. The City shall cooperate with KMTG, keep them
informed of developments, perform the obligations it has agreed to perform under this
Agreement, and pay KMTG’s bills in a timely manner.

0. KMTG Personnel. While one attorney at KMTG may be primarily responsible
for completing the work that is within the scope of this Agreement, that attorney may also
delegate work to other attorneys, paralegals, law clerks and office personnel within KMTG when
it is determined that such delegation is appropriate in representation of the City’s interests. If the
City so requests, the City will be notified prior to any delegation and a decision will be made in
consultation with the City.

7. Disclaimer of Guarantee. KMTG cannot guarantee the successful conclusion of
any legal matter. KMTG has made no promises or guarantees to the City about the outcome of
the City’s matters, and nothing in this Agreement shall be construed as such a promise or
guarantee.

8. Compensation. For the bond counsel services described in Paragraph 1, the City
shall pay KMTG compensation in the amount of $30,000. In addition to its fees for legal
services, KMTG will bill the City for its out-of-pocket expenses, such as travel, delivery and
courier service, postage, long distance telephone tolls, and similar expenses. Except as provided
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in Section 12 (Termination), the fees and costs for the services relating to the issuance of the
Bonds will be payable solely from the proceeds of the Bonds issued pursuant to the proceedings.

9. Statements. KMTG shall send the City a statement for its fees and costs at the
time of issuance of the Bonds.

10.  Legal Action Upon Default. If the City does not pay the balance when due or
breaches any other terms of this Agreement, KMTG may commence any legal action for
collection of the balance due. The City and KMTG agree that all legal proceedings related to the
subject matter of this Agreement shall be maintained in courts sitting within the State of
California, County of Sacramento. The City and KMTG agree that the jurisdiction and venue for
such proceedings shall [ie exclusively with such courts. Further, the prevailing party in any such
dispute shall be entitled to reasonable costs, including attorneys’ fees.

[1.  Arbitration of Fee Dispute. If a dispute arises between KMTG and the City
regarding KMTG’s fees or costs under this Agreement and KMTG files suit in any court, or
begins an arbitration proceeding other than through the State Bar or a local bar association under
Business and Professions Code sections 6200-6206, the City will have the right to stay that suit
or arbitration proceeding by timely electing to arbitrate the dispute through the State Bar or a
local bar association under Business and Professions Code sections 6200-6206, in which event
KMTG must submit the matter to that arbitrator.

12.  Termination. This Agreement may be terminated by the City or KMTG, or
modified by mutual consent, at any time. KMTG and the City each agree to sign any documents
reasonably necessary to complete KMTG’s discharge or withdrawal. If the City terminates this
Agreement, then the City shall pay KMTG a fee determined by the extent of the services
rendered by KMTG to the date of the termination at the hourly rates specified below, together
with KMTG’s out-of-pocket expenses, but not in excess of the amounts specified in Section 8

(Compensation).

Billing Professional Rates Per Hour
from to
Shareholders $275 $475
Principals/Senior Associates 225 375
Associate Attorneys 200 300
Paralegals 95 160
Document Clerk/Law Clerk 95 100

13.  The City’s Files. At the City’s request, upon the termination of services under
this Agreement, KMTG will promptly release all of the City’s papers and property to the City
(subject to any applicable protective orders or non-disclosure agreements).

14.  Destruction of the City’s File. [f the City does not request the return of the
City’s papers and property, KMTG will retain the City’s file for a period of seven years from the
date of delivery of the Bonds, after which time KMTG may have the City’s file destroyed. The
City acknowledges that it will not be notified prior to the destruction of its papers and property
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and consents to the same. If the City desires to have the City’s file maintained beyond seven
years after the City’s matter is concluded, separate arrangements with KMTG must be made.

15.  Modification by Subsequent Agreement. This Agreement may be modified
only by a written instrument signed by both parties.

KMTG:

KRONICK, MOSKOVITZ, TIEDEMANN & GIRARD,
A Professional Corporation

DATED: By:

Jonathan P. Cristy

CITY:
CITY OF SOLANA BEACH

DATED: By:

Name:

Title:
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RESOLUTION NO. 2017-110

A RESOLUTION OF THE CITY OF SOLANA BEACH
APPROVING AND AUTHORIZING THE CITY MANAGER
TO EXECUTE, A PROFESSIONAL SERVICES
AGREEMENT WITH QUINT & THIMMIG LLP FOR
DISCLOSURE COUNSEL SERVICES RELATING TO THE
POTENTIAL. REFUNDING OF THE SERIES 2006
SUBORDINATE WASTEWATER REVENUE BONDS

WHEREAS, in January 2007, the Solana Beach Public Financing Authority
(Authority) issued Subordinate Wastewater Revenue Bonds (the 2006 Bonds) in the
amount of $9,825,000 to finance capital improvements to the Sewer System; and

WHEREAS, at the May 10, 2017 City Council meeting, Staff provided information
to the Council regarding refunding the 2006 Bonds and Council directed Staff to
proceed with the potential issuance of the 2017 Wastewater Revenue Refunding Bonds
(the 2017 Bonds) ; and

WHEREAS, based on market conditions as of June 2017, issuance of the 2017
Bonds is estimated to result in total savings of $1,705,752 and net present value
(“NPV") savings of approximately $1,212,932. This equates to 15.59% in NPV, and

WHEREAS, the City of Solana Beach (City) desires to take advantage of the
current low interest rate environment in order to minimize its total interest costs on
outstanding debt by refinancing/refunding the 2006 Bonds at a comparatively lower
interest rate than the current bond issue’s average bond coupon rate and as low of a
cost of issuance as possible; and

WHEREAS, in order to effectuate the refunding of the 2006 Bonds, the City
desires to retain the services of Quint & Thimmig LLP for Disclosure Counsel services,
including without limitation the following: prepare the Official Statement and the
Continuing Disclosure Agreement/Certificate and, if required, the Bond Purchase
Agreement.; and

WHEREAS, Quint & Thimmig LLP is a Disclosure Counsel firm registered with
the Securities and Exchange Commission (“SEC”) and with the Municipal Securities
Rulemaking Board (“MSRB”) and has represented that it possesses the necessary
qualifications to provide the services required by the City; and

WHEREAS, the City staff has authorized the preparation of a Professional
Services Agreement (“PSA”) to retain the services of Quint & Thimmig LLP as a
“Disclosure Counsel” to the City and recommends the City's approval relating to same;
and

WHEREAS, pursuant to the Agreement, and subject to the conditions below,
Quint & Thimmig LLP shall be compensated for work completed, in the amount of
$22,500 for basic services rendered under the Agreement and all accrued expenses.
Quint & Thimmig LLP would be compensated for additional services only upon prior
written approval of the City. According to the Agreement, payment to Quint & Thimmig
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Resolution No. 2017-110
Approval of Quint & Thimmig LLP PSA-Wastewater Bond Refunding
Page 2 of 3

LLP for compensation and accrued expenses not to exceed $22,500 is contingent on
the closing of the bond issuance and will be made by the City from the costs of issuance
of the bonds and will be made available within thirty (30) calendar days of receipt of the

invoice; and

WHEREAS, all of the prerequisites with respect to the approval of this Resolution

have been met.

NOW, THEREFORE, BE IT RESOLVED by the City of Solana Beach, as follows:

Section 1.

Section 2.

Section 3.

Section 4.

Section 5.

Section 6.

The foregoing recitals are true and correct and are a substantive
part of this Resolution.

The City hereby approves the Professional Services Agreement
(“Agreement”) with Quint & Thimmig LLP in substantial form as the
Agreement attached as Exhibit “A”, for Disclosure Counsel services
for compensation and accrued expenses of $22,500 which fee is
contingent on the successful closing of the bond issuance.

The City Manager, or designee, of the City is hereby authorized
and directed to execute the Agreement in substantial form as the
Agreement attached as Exhibit “A”.

The City Manager, or designee, of the City is hereby authorized to
make non-substantive changes and amendments to the Agreement
deemed necessary and as approved by the City Manager of the
City and its legal counsel and to take such other actions and
execute such other documents as are necessary to effectuate the
intent of this Resolution on behalf of the City.

The City determines that the activity approved by this Resolution is
not a “project” for purposes of CEQA, as that term is defined by
Guidelines Section 15378, because this Resolution is an
organizational or administrative activity that will not result in a direct
or indirect physical change in the environment, per Section
15378(b)(5) of the Guidelines.

If any provision of this Resolution or the application of any such
provision to any person or circumstance is held invalid, such
invalidity shall not affect other provisions or applications of this
Resolution that can be given effect without the invalid provision or
application, and {o this end the provisicns of this Resolution are
severable. The City declares that its board would have adopted
this Resolution irrespective of the invalidity of any particular portion
of this Resolution.



Resolution No. 2017-110
Approval of Quint & Thimmig LLP PSA-Wastewater Bond Refunding
Page30f 3

Section 7. This Resolution shall take effect upon the date of its adoption

PASSED, APPROVED, AND ADOPTED this 28" day of June, 2017, at a
regularly scheduled meeting of the City Council of the City of Solana Beach, California
by the following vote:

AYES: Councilmembers —
NOES: Councilmembers —
ABSTAIN: Councilmembers —
ABSENT: Councilmembers —

MIKE NICHOLS, Mayor

APPROVED AS TO FORM: ATTEST:

JOHANNA N. CANLAS, City Attorney ANGELA IVEY, City Clerk



EXHIBIT "A"

City of Solana Beach

PROFESSIONAL SERVICES AGREEMENT

FOR DISCLOSURE COUNSEL FOR REFINANCING OF WASTE WATER
REVENUE BONDS, SERIES 2006

THIS Professional Services Agreement ("AGREEMENT") is made and entered into this 10th day
of May, 2017 by and between the CITY OF SOLANA BEACH, a municipal corporation (“CITY"), and,
QUINT & THIMMIG LLP a partnership, LLC, LLP, California corporation, etc., (“CONSULTANT")
{collectively “FARTIES").

WHEREAS, the CITY desires to employ a CONSULTANT to furnish Disclosure Counsel
("PROFESSIONAL SERVICES") for the refinancing of Waste Water Revenue Bonds, Series 2006
("PROJECT"); and

WHEREAS, the CITY has determined that CONSULTANT is qualified by experience and
ability to perform the services desired by CITY, and CONSULTANT is willing to perform such
services; and

WHEREAS, CONSULTANT will conduct all the work as described and detailed in this
AGREEMENT to be provided to the CITY.

NOW, THEREFORE, the PARTIES hereto mutually covenant and agree with each other as
follows: '

1. PROFESSIONAL SERVICES.

1.1.  Scope of Services. The CONSULTANT shall perform the PROFESSIONAL SERVICES as set
forth in the written Scope of Services, attached as Exhibit “A” Scope of Services and Fee, at
the direction of the CITY. CITY shall provide CONSULTANT access to appropriate staff and
resources for the coordination and completion of the projects under this AGREEMENT. For all
work to be performed on site at City Hall, the CITY and CONSULTANT agree that the Scope of
Services begins when the CONSULTANT arrives at City Hall and terminates when the
CONSULTANT leaves City Hall. Travel time to and from City Hall shall not be considered time
on the job or compensated by the CITY.

1.2, Project Coordinator. The is hereby designated as the Project Coordinator for CITY and will
monitor the progress and execution of this AGREEMENT. CONSULTANT shall assign a single
Project Director to provide supervision and have overall responsibility for the progress and
execution of this AGREEMENT for CONSULTANT. is hereby designated as the Project
Director for CONSULTANT.

1.3.  City Modification of Scope of Services. CITY may order changes to the Scope of Services
within the general scope of this AGREEMENT consisting of additions, deletions, or other
revisions. If such changes cause a change in the CONSULTANTs cost of, or time required for,
completion of the Scope of Services, an equitable adjustment to CONSULTANT’s
compensation and/or contract time shall be made, subject to the CITY'S approval. All such
changes shall be authorized in writing, executed by CONSULTANT and CITY.

2. DURATION OF AGREEMENT.

21.  Term. The term of this AGREEMENT shall be for a period of one year beginning from the date
of execution of the AGREEMENT. Time is of the essence in the performance of work under this
AGREEMENT, unless otherwise specified.

Agreement modified 6/20/2017 Page 10of 9 City Attorney approved template Qct, 2014



2.2. Extensions. [_] If marked, the CITY shall have the option to extend the AGREEMENT for

additional one (1) year periods or parts thereof for an amount not to exceed per

AGREEMENT year. Extensions shall be in the sole discretion of the City Manager and shall be

based upon CONSULTANT's satisfactory past performance, CITY needs, and appropriation of

funds by the City Council. The CITY shall give written notice to CONSULTANT prior to
exercising the option.

2.3. Delay. Any delay occasioned by causes beyond the control of CONSULTANT may merit an
extension of time for the completion of the Scope of Services. When such delay occurs,
CONSULTANT shall immediately notify the Project Coordinator in writing of the cause and the
extent of the delay, whereupon the Project Coordinator shall ascertain the facts and the extent
of the delay and grant an extension of time for the completion of the PROFESSIONAL
SERVICES when justified by the circumstances.

24. City’s Right to Terminate for Default. Should CONSULTANT be in default of any covenant or
condition hereof, CITY may immediately terminate this AGREEMENT for cause if
CONSULTANT fails to cure the default within ten (10) calendar days of receiving written notice
of the default.

25. City's Right to Terminate without Cause. Without limiting its rights in the event of
CONSULTANT's default, CITY may terminate this AGREEMENT, without cause, by giving
written notice to CONSULTANT. Such termination shall be effective upon receipt of the written
notice. CONSULTANT shall be compensated for all effort and material expended on behalf of
CITY. under the terms of this AGREEMENT, up to the effective date of termination. All personal
property remaining in CITY facilities or on CITY property thirty (30) days after the expiration or
termination of this AGREEMENT shall be, at CITY's election, considered the property of CITY.

. 3. COMPENSATION.

3.1.  Total Amount. The total cost for all work described in the Scope of Services and Fee (Exhibit
“A”) shall not exceed twenty two thousand, five hundred dollars ($22,500) without prior written
authorization from CITY. CONSULTANT shall bill the CITY for work provided and shall present
a written request for such payment monthly.

3.2.  Additional Services. CITY may, as the need arises or in the event of an emergency, request
additional services of CONSULTANT. Should such additional services be required, CITY and
CONSULTANT shall agree to the cost prior to commencement of these services.

3.3. Costs. Any costs billed to the CITY shall be in accordance with any terms negotiated and
incorporated herein as part of Exhibit “A” Scope of Services and Fee.

4, INDEPENDENT CONTRACTOR.

4.1.  CONSULTANT is, for all purposes arising out of this AGREEMENT, an independent contractor.
The CONSULTANT has and shall retain the right to exercise full control and supervision of all
persons assisting the CONSULTANT in the performance of said services hereunder, the CITY
only being concerned with the finished results of the work being performed. Neither
CONSULTANT nor CONSULTANT's employees shall in any event be entitled to any benefits
to which CITY employees are entifled, including, but not limited to, overtime, retirement
benefits, workers' compensation benefits, injury leave or other leave benefits. CONSULTANT
is solely responsible for all such matters, as well as compliance with social security and income
tax withholding and all other regulations and laws governing such matters.

5. STANDARD OF PERFORMANCE.

While performing the PROFESSIONAL SERVICES, CONSULTANT shall exercise the reasonable
professional care and skill customarily exercised by reputable members of CONSULTANT's profession
practicing in the metropolitan Southern California Area, and will use reasonable diligence and hest
judgment while exercising its professional skill and expertise.
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6. WARRANTY OF CONSULTANT'S LICENSE.

CONSULTANT warrants that CONSULTANT is properly licensed with the applicable government
agency(ies) for any PROFESSIONAL SERVICES that require a license. If the CONSULTANT lacks such
license, this AGREEMENT is void and of no effect.

7. AUDIT OF RECORDS.

7.1. At any time during normal business hours and as often as may be deemed necessary the
CONSULTANT shall make available to a representative of CITY for examination all of its
records with respect to all matters covered by this AGREEMENT and shall permit CITY to
audit, examine and/or reproduce such records. CONSULTANT shall retain such financial and
program service records for at least four (4) years after termination or final payment under this
AGREEMENT.

7.2.  The CONSULTANT shall include the CITY's right under this section in any and all of their
subcontracts, and shall ensure that these sections are binding upon all subcontractors.

8. CONFIDENTIALITY.

All professional services performed by CONSULTANT, including but not limited to all drafts, data,
correspondence, proposals, reports, research and estimates compiled or composed by CONSULTANT,
pursuant to this AGREEMENT, are for the sole use of the CITY, its agents and employees. Neither the
documents nor their contents shall be released to any third party without the prior written consent of the
CITY. This provision does not apply to information that (a) was publicly known, or otherwise known to
CONSULTANT, at the time that it was disclosed to CONSULTANT by the CITY, (b) subsequently becomes
publicly known through no act or omission of CONSULTANT or (c) otherwise becomes known to
CONSULTANT other than through disclosure by the CITY. Except for any subcontractors that may be
allowed upon prior agreement, neither the documents nor their contents shall be released to any third party
without the prior written consent of the CITY. The sole purpose of this section is to prevent disclosure of
CITY's confidential and proprietary information by CONSULTANT or subcontractors.

9. CONFLICTS OF INTEREST.

9.1.  CONSULTANT shall at all times comply with all federal, state and local conflict of interest laws,
regulations, and policies applicable to public contracts and procurement practices, including but
not limited to California Government Code Section 81000 et seq. (Political Reform Act) and
Section 1090 ef seq. CONSULTANT shall immediately disqualify itself and shall not use its
official position to influence in any way any matter coming before the CITY in which the
CONSULTANT has a financial interest as defined in Government Code Section 87103.
CONSULTANT represents that it has no knowledge of any financial interests which would
require it to disqualify itself from any matter on which it might perform services for the CITY.

9.2.  If, in performing the PROFESSIONAL SERVICES set forth in this AGREEMENT, the
CONSULTANT makes, or participates in, a “governmental decision” as described in Title 2,
Section 18700.3(a) of the California Code of Regulations, or performs the same or substantially
all the same duties for the CITY that would otherwise be performed by a CITY employee
holding a position specified in the department’s conflict of interest code, the CONSULTANT
shall be subject to a conflict of interest code requiring the completion of one or more
statements of economic interests disclosing the CONSULTANT's relevant financial interests.

8.3. [} If checked, the CONSULTANT shall comply with all of the reporting requirements of the
Political Reform Act. Specifically, the CONSULTANT shall file a Fair Political Practices
Commission Form 700 (Assuming Office Statement) within thirty (30) calendar days of the
CITY's determination that the CONSULTANT is subject to a conflict of interest code. The
CONSULTANT shall also file a Form 700 (Annual Statement) on or before April 1 of each year
of the AGREEMENT, disclosing any financial interests held during the previous calendar year
for which the CONSULTANT was subject to a conflict of interest code.
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9.4. CITY represents that pursuant to California Government Code Section 1090 ef seq., none of its
elected officials, officers, or employees has an interest in this AGREEMENT.

10. DISPOSITION AND OWNERSHIP OF DOCUMENTS.

10.1.  All documents, data, studies, drawings, maps, models, photographs and reports prepared by
CONSULTANT under this AGREEMENT, whether paper or electronic, shall become the
property of CITY for use with respect to this PROJECT, and shall be turned over to the CITY
upon completion of the PROJECT or any phase thereof, as contemplated by this
AGREEMENT.

10.2. Contemporaneously with the transfer of documents, the CONSULTANT hereby assigns to the
CITY and CONSULTANT thereby expressly waives and disclaims, any copyright in, and the
right to reproduce, all written material, drawings, plans, specifications or other work prepared
under this AGREEMENT, except upon the CITY's prior authorization regarding reproduction,
which authorization shall not be unreasonably withheld. The CONSULTANT shall, upon
request of the CITY, execute any further documeni(s) necessary to further effectuate this
waiver and disclaimer.

11. INSURANCE

11.1. CONSULTANT shall procure and maintain for the duration of the AGREEMENT insurance
against claims for injuries to persons or damages to property which may arise from or in
connection with the performance of the work hereunder and the results of that work by the
CONSULTANT, their agents, representatives, employees or subcontractors. Insurance shall be
placed with insurers with a current A.M. Best's rating of no less than “A” and “VII" unless
otherwise approved in writing by the CITY’s Risk Manager.

11.2. CONSULTANT’s liabilities, including but not limited to CONSULTANT's indemnity obligations,
under this AGREEMENT, shall not be deemed limited in any way to the insurance coverage
required herein. All policies of insurance required hereunder must provide that the CITY is
entitled to thirty (30) days prior written notice of cancellation or non-renewal of the policy or
policies, or ten (10) days prior written notice for cancellation due to non-payment of premium.
Maintenance of specified insurance coverage is a material element of this AGREEMENT.

11.3. Types and Amounts Required. CONSULTANT shall maintain, at minimum, the following
insurance coverage for the duration of this AGREEMENT:

11.3.1. XJCommercial General Liability (CGL). If checked the CONSULTANT shall
maintain CGL Insurance written on an ISO Occurrence form or equivalent providing
coverage at least as broad which shall cover lability arising from any and all
personal injury or property damage in the amount of $1,000,000.00 per occurrence
and subject to an annual aggregate of $2,000,000.00. There shall be no
endorsement or modification of the CGL limiting the scope of coverage for either
insured vs. insured claims or contractual liability. All defense costs shall be outside
the limits of the policy.

11.3.2. XlCommercial Automobile Liability. If checked the CONSULTANT shall maintain
Commercial Automobile Liability Insurance for all of the CONSULTANT's
automobiles including owned, hired and non-owned automobiles, automobile
insurance written on an 1SO form CA 00 01 12 90 or a later version of this form or
an equivalent form providing coverage at least as broad for bodily injury and
property damage for a combined single limit of $1,000,000.00 per occurrence.
Insurance certificate shall reflect coverage for any automobile (any auto).
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11.3.3. Bworkers' Compensation. If checked the CONSULTANT shall maintain
Worker's Compensation insurance for all of the CONSULTANT's employees who
are subject to this AGREEMENT and to the extent required by applicable state or
federal law, a Workers' Compensation policy providing at minimum $1,000,000.00
employers' liability coverage. The CONSULTANT shall provide an endorsement
that the insurer waives the right of subrogation against the CITY and its respective
elected officials, officers, employees, agents and representatives.

11.3.4. XIProfessional Liability. If checked the CONSULTANT shall also maintain
Professional Liability (errors and omissions) coverage with a limit of $1,000,000 per
claim and $2,000,000 annual aggregate. The CONSULTANT shall ensure both that
(1) the policy retroactive date is on or before the date of commencement of the
Scope of Services; and (2) the policy will be maintained in force for a period of
three years after substantial completion of the Scope of Services or termination of
this AGREEMENT whichever occurs last. The CONSULTANT agrees that for the
time period defined above, there will be no changes or endorsements to the policy
that increase the CITY's exposure to loss. All defense costs shall be outside the
limits of the policy.

11.4. Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions are the
responsibility of the CONSULTANT and must be declared to and approved by the CITY. At the
option of the CITY, either (1) the insurer shall reduce or eliminate such deductibles or self-
insured retentions as respects the CITY, its officers, officials, employees and voiunteers, or (2}
the CONSULTANT shall provide a financial guarantee satisfactory to the CITY guaranteeing
payment of losses and related investigations, claim administration, and defense expenses.

11.5. Additional Required Provisions. The commercial general liability and automobile liability
policies shall contain, or be endorsed to contain, the following provisions:

11.5.1. The CITY, its officers, officials, employees, and representatives shall be named as
additional insureds. The CITY's additional insured status must be reflected on
additional insured endorsement form (20 10 1185 or 20 10 1001 and 20 37 1001)
which shall be submitted to the CITY.

11.5.2. The policies are primary and non-contributory to any insurance that may be carried
by the CITY, as reflected in an endorsement which shall be submitted to the CITY.

11.6. Verification of Coverage. CONSULTANT shall furnish the CITY with original certificates and
amendatory endorsements effecting coverage required by this Section 11. The endorsement
should be on forms provided by the CITY or on other than the CITY's forms provided those
endorsements conform to CITY requirements. All certificates and endorsements are to be
received and approved by the CITY before work commences. The CITY reserves the right to
require complete, certified copies of all required insurance policies, including endorsements
affecting the coverage required by these specifications at any time.

12, INDEMNIFICATION.

CONSULTANT agrees to indemnify, defend, and hold harmless the CITY, and its officers, officials, agents
and employees from any and all claims, demands, costs or liabilities that arise out of, or pertain to, or
relate to the negligence, recklessness, or willful misconduct of CONSULTANT, its employees, agents, and
subcontractors in the performance of services under this AGREEMENT. CONSULTANT's duty to
indemnify under this section shall not include fiability for damages for death or bodily injury to persons,
injury to property, or other loss, damage or expense arising from the sole negligence or willful misconduct
by the CITY or its elected officials, officers, agents, and employees. CONSULTANT's indemnification
obligations shall not be limited by the insurance provisions of this AGREEMENT. The PARTIES expressly
agree that any payment, attorney's fees, costs or expense CITY incurs or makes to or on behalf of an
injured employee under the CITY's self-administered workers' compensation is included as a loss,
expense, or cost for the purposes of this section, and that this section will survive the expiration or early
termination of this AGREEMENT.
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13. SUBCONTRACTORS.

13.1.  The CONSULTANT's hiring or retaining of third parties (i.e. subcontractors) to perform services
related to the PROJECT is subject to prior approval by the CITY.

13.2.  All contracts entered into between the CONSULTANT and its subcontractor shall also provide
that each subcontractor shall obtain insurance policies which shall be kept in full force and
effect during any and all work on this PROJECT and for the duration of this AGREEMENT. The
CONSULTANT shall require the subcontractor to obtain, all policies described in Section 11 in
the amounts required by the CITY, which shall not be greater than the amounts required of the
CONSULTANT,

13.3. In any dispute between the CONSULTANT and its subcontractor, the CITY shall not be made a
party to any judicial or administrative proceeding to resclve the dispute. The CONSULTANT
agrees to defend and indemnify the CITY as described in Section 12 of this AGREEMENT
should the CITY be made a party to any judicial or administrative proceeding to resolve any
such dispute.

14. NON-DISCRIMINATION.

CONSULTANT shall not discriminate against any employee or applicant for employment because of sex,
race, color, age, religion, ancestry, national origin, military or veteran status, disability, medical condition,
genetic information, gender expression, marital status, or sexual orientation. CONSULTANT shall take
affirmative action to insure that applicants are employed and that employees are treated during
employment without regard to their sex, race, color, age, religion, ancestry, national origin, military or
veteran status, disability, medical condition, genetic information, gender expression, marital status, or
sexual orientation and shall make reasonable accommodation to qualified individuals with disabilities or
medical conditions. Such action shall include, but not be limited to the following: employment, upgrading,
demotion, transfer, recruitment, or recruitment advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship. CONSULTANT agrees to post in
conspicuous places available to employees and applicants for employment any notices provided by CITY
setting forth the provisions of this non-discrimination clause.

15. NOTICES.

All communications to either party by the other party shall be delivered to the persons listed below. Any
such written communications by mail shall be conclusively deemed to have been received by the
addressee five (5) calendar days after the deposit thereof in the United States mail, postage prepaid and
properly addressed as noted below.

Marie Marron Berkuti, Brian Quint
Finance Manager/Treasurer Partner
City of Solana Beach 900 Larkspur Landing Circle,
635 S. Highway 101 Suite 270
Solana Beach, CA 92075 Larkspur, CA 94393

16. ASSIGNABILITY.

This AGREEMENT and any portion thereof shall not be assigned or transferred, nor shail any of the
CONSULTANT's duties be delegated or sub-contracted, without the express written consent of the CITY.

Agreement modified 6/20/2017 Pagebof g City Aftorney approved template Qct, 2014



17. RESPONSIBILITY FOR EQUIPMENT.

CITY shall not be responsible nor held liable for any damage to persons or property consequent upon the
use, misuse, or failure of any equipment used by CONSULTANT or any of CONSULTANT's employees or
subcontractors, even if such equipment has been furnished, rented, or loaned to CONSULTANT by CITY.
The acceptance or use of any such equipment by CONSULTANT, CONSULTANT's employees, or
subcontractors shall be construed to mean that CONSULTANT accepts full responsibility for and agrees to
exonerate, indemnify and hold harmless CITY from and against any and all claims for any damage
whatsoever resulting from the use, misuse, or failure of such equipment.

18. CALIFORNIA LAW; VENUE.

This AGREEMENT shall be construed and interpreted according to the laws of the State of California. Any
action brought to enforce or interpret any portion of this AGREEMENT shall be brought in the county of
San Diego, California. CONSULTANT hereby waives any and all rights it might have pursuant to California
Code of Civil Procedure Section 394,

19. COMPLIANCE WITH LAWS.

The Consultant shall comply with all laws, ordinances, regulations, and policies of the federal, state, and
local governments applicable to this AGREEMENT whether now in force or subsequently enacted. This
includes maintaining a City of Solana Beach Business Certificate.

20. ENTIRE AGREEMENT.

This AGREEMENT sets forth the entire understanding of the PARTIES with respect to the subject matters
herein. There are no other understandings, terms or other agreements expressed or implied, oral or
written, except as set forth herein. No change, alteration, or modification of the terms or conditions of this
AGREEMENT, and no verbal understanding of the PARTIES, their officers, agents, or employees shall be
valid unless agreed to in writing by both PARTIES.

21. NO WAIVER,

No failure of either the City or the Consultant to insist upon the strict performance by the other of any
covenant, term or condition of this AGREEMENT, nor any failure to exercise any right or remedy
consequent upon a breach of any covenant, term, or condition of this AGREEMENT shall constitute a
waiver of any such breach of such covenant, term or condition.

22. SEVERABILITY.

The unenforceability, invalidity, or illegality of any provision of this AGREEMENT shall not render any other
provision unenforceable, invalid, or illegal.

23. DRAFTING AMBIGLHTIES.

The PARTIES agree that they are aware that they have the right to be advised by counsel with respect to
the negotiations, terms and conditions of this AGREEMENT, and the decision of whether or not to seek
advice of counsel with respect to this AGREEMENT is a decision which is the sole responsibility of each
Party. This AGREEMENT shall not be construed in favor of or against either Party by reason of the extent
to which each Party participated in the drafting of the AGREEMENT.

24. CONFLICTS BETWEEN TERMS.

If an apparent conflict or inconsistency exists between the main body of this AGREEMENT and the
Exhibits, the main body of this AGREEMENT shall control. If a conflict exists between an applicable
federal, state, or local law, rule, regulation, order, or code and this AGREEMENT, the law, rule, regulation,
order, or code shall control. Varying degrees of stringency among the main body of this AGREEMENT, the
Exhibits, and laws, rules, regulations, orders, or codes are not deemed conflicts, and the most stringent
requirement shall control. Each Party shall notify the other immediately upon the identification of any
apparent conflict or inconsistency concerning this AGREEMENT.
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25. EXHIBITS INCORPORATED.
All Exhibits referenced in this AGREEMENT are incorporated into the AGREEMENT by this reference.

26. SIGNING AUTHORITY.

26.1. The representative for each Party signing on behalf of a corporation, partnership, joint venture,
association, or governmental entity hereby declares that authority has been obtained to sign on
behalf of the corporation, partnership, joint venture, association, or entity and agrees to hold
the other Party or PARTIES hereto harmless if it is later determined that such authority does
not exist.

26.2. []If checked, a proper notary acknowledgement of execution by CONSULTANT must be
attached.

IN WITNESS WHEREOF, the PARTIES hereto have executed this AGREEMENT the day and year
first hereinabove written.

CITY OF SOLANA BEACH, a municipal corpora}cion CONSULTANT, a Limited Liability Partnership

By: By:
City Manager, Gregory Wade Signature
Brian Quint
Partner
ATTEST:

City Clerk. Angela ivey

APPROVED AS TO CONTENT:

Marie Marron Berkuti, Finance Manager/Treasurer

APPROVED AS TO FORM:

City Attorney, Johanna N. Canlas
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EXHIBIT “A”
SCOPE OF SERVICES AND FEE

CITY OF SOLANA BEACH
Wastewater Refunding Revenue Bonds, Series 2017

Agreement for Legal Services

THIS AGREEMENT FOR LEGAL SERVICES is made and entered into this day of
, 2017, by and between the CITY OF SOLANA BEACH (the “City”) and QUINT &
THIMMIG LLP, Larkspur, California (“Attorneys”).

WITNESSETH:

WHEREAS, the Solana Beach Public Financing Authority has previously issued its Solana
Beach Public Financing Authority Subordinate Wastewater Revenue Bonds, Series 2006 (the
“2006 Bonds”) to finance certain capital improvements to the City’s wastewater system;

WHEREAS, the City has determined to issue its revenue bonds (the “Refunding Bonds")
to refund the 2006 Bonds;

WHEREAS, the City requires the services of disclosure counsel in connection with the
authorization, issuance and sale of the Refunding Bonds;

WHEREAS, the City has determined that Attorneys are qualified by training and
experience to perform the services of disclosure counsel and Attorneys are willing to provide
such services; and

WHEREAS, the public interest, economy and general welfare will be served by this
Agreement for Legal Services;

NOW, THEREFORE, IT IS HEREBY AGREED, as follows:

Section 1. Duties of Attorneys. Attorneys shall provide legal services, as disclosure counsel,
in connection with the preparation of the official statement to be used in connection with the
offering and sale of the Refunding Bonds (the “Official Statement”), the continuing disclosure
certificate and the bond purchase agreement between the City and the underwriter of the
Refunding Bonds. Such services shall include the following:




Section 1. Duties of Attorneys.

(a) Services Provided. Attorneys shall provide legal services, as disclosure counsel, in
connection with the preparation of the preliminary and final official statements to be used in
connection with the offering and sale of the Refunding Bonds (the “Official Statements”), the
continuing disclosure certificate and the bond purchase agreement between the City and the
underwriter of the Refunding Bonds. Such services shall include the following:

(i} Prepare the Official Statements in connection with the offering of the Refunding
Bonds;

(ii) Confer and consult with the officers and administrative staff of the City as to
matters relating to the Official Statement;

(iii} Attend all meetings of the City and any administrative meetings at which the
Official Statements are to be discussed, deemed necessary by Attorneys for the proper
exercise of their due diligence with respect to the Official Statements, or when specifically
requested by the City to attend;

(iv) On behalf of the City, prepare the continuing disclosure certificate in a form
which is acceptable to the City and the underwriter of the Refunding Bonds;

(v) On behalf of the City, prepare the bond purchase agreement, if required,
between the City and the underwriter of the Refunding Bonds in a form which are
acceptable to the City and the underwriter of the Refunding Bonds;

(vi) Subject to the completion of proceedings to the satisfaction of Attorneys,
provide letters of Attorneys addressed to the City and the underwriter of the Refunding
Bonds to the effect that, although Attorneys have not undertaken to determine
independently or assume any responsibility for the accuracy, completeness or fairness of
the statements contained in the Official Statements, in the course of Attorneys
participation in the preparation of the Official Statements Attorneys have been in contact
with representatives of the City and others concerning the contents of the Official
Statements and related matters, and, based upon the foregoing, nothing has come to
Attorneys attention to lead Attorneys to believe that the Official Statements (except for
any financial or statistical data or forecasts, numbers, charts, estimates, projections,
assumptions or expressions of opinion included therein, and information relating to The
Depositery Trust Company and its book-entry system, as to which Attorneys need
express no view) as of the date of the Official Statements or the date of the closing for the
Refunding Bonds contain any untrue statement of a material fact or omits to state any
material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(vii) Such other and further services as are normally performed by disclosure
counsel in connection with the issuance of bonds.

(b) Services Not Provided. Attorneys shall not be responsible for:
(i) any continuing disclosure requirements under federal securities laws that may

apply to the Refunding Bonds during the period following the closing of the Refunding
Bonds,



(ii) on-going advice and preparation of necessary documentation regarding
compliance with section 148 of the Internal Revenue Code of 1986, relating to arbitrage
limitations and rebate provisions applicable to the Refunding Bonds, or

(iii) the representation of the City in connection with any litigation involving the
Refunding Bonds.

Without limiting the generality of the foregoing, Attorneys shall not be responsible for
preparing any documentation related to, or for providing any, ongoing continuing disclosure,
arbitrage and rebate computation services or litigation services in respect of the Refunding Bonds
without a separate agreement between the City and Attorneys. In addition, unless specifically
retained to do so by a separate agreement between Attorneys and the City, Attorneys shall not
be responsible for auditing or otherwise reviewing or assuring compliance by the City with any
past or existing continuing disclosure obligations of the City related to any debt obligations.

Section 2. Compensation. For the services set forth under Section 1 above, Attorneys shall
be paid a legal fee of $22,500.00, inclusive of all out-of-pocket expenses.

Payment of said fees shall be entirely contingent, shall be due and payable upon the delivery
of the Refunding Bonds and shall be payable solely from the proceeds of the Refunding Bonds
and from no other funds of the City.

Section 3. Responsibilities of the City. The City shall cooperate with Attorneys and shall
furnish Attorneys with certified copies of all proceedings taken by the City, or other documents
deemed necessary by Attorneys to render an opinion upon the validity of such proceedings. All
costs and expenses incurred incidental to the Refunding Bonds, including the cost and expense
of preparing certified copies of proceedings required by Attorneys in connection with the
Refunding Bonds and any other expenses incurred in connection with the Refunding Bonds, shall
be paid from the proceeds of the Refunding Bonds.

Section 4. Non-Legal Services. In performing their services as bond counsel pursuant to
this Agreement for Legal Services, it is understood and acknowledged by the City that Attorneys
will not be providing financial advisory, placement agent, investment banking or other similar
services. It is expected that the City will engage other consultants to provide any such services
with respect to the Refunding Bonds.

Section 5. Termination of Agreement. This Agreement for Legal Services may be
terminated at any time by the City, with or without cause, upon written notice to Attorneys. In
the event of such termination, all finished and unfinished documents shall, at the option of the
City, become its property and shall be delivered by Attorneys to the City.

Section 6. Amendment or Modification. No amendment, modification, or other alteration
of this Agreement shall be valid unless in writing and signed by both of the parties hereto.

Section 7. Entire Agreement. This Agreement contains the entire agreement of the parties
hereto. No other agreement, statement, or promise made on or before the effective date of this
Agreement will be binding on the parties hereto.




IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed by
their respective officers thereunto duly authorized as of the day and year first above written.

CITY OF SOLANA BEACH

By
Name
Title

QUINT & THIMMIG LLP

o (Gron fJrd

Brian D. Qu1 artner




RESOLUTION NO. 2017-111

A RESOLUTION OF THE CITY OF SOLANA BEACH
APPROVING AND AUTHORIZING THE CITY MANAGER
TO EXECUTE, A PROFESSIONAL SERVICES
AGREEMENT WITH HILLTOP SECURITIES INC. FOR
UNDERWRITER SERVICES RELATING TO THE
POTENTIAL REFUNDING OF THE SERIES 2006
SUBORDINATE WASTEWATER REVENUE BONDS

WHEREAS, in January 2007, the Solana Beach Public Financing Authority
(Authority) issued Subordinate Wastewater Revenue Bonds (the 2006 Bonds) in the
amount of $9,825,000 to finance capital improvements to the Sewer System; and

WHEREAS, at the May 10, 2017 City Council meeting, Staff provided information
to the Council regarding refunding the 2006 Bonds and Council directed Staff to
proceed with the potential issuance of the 2017 Wastewater Revenue Refunding Bonds
(the 2017 Bonds) ; and

WHEREAS, based on market conditions as of June 2017, issuance of the 2017
Bonds is estimated to result in total savings of $1,705,752 and net present value
("NPV”) savings of approximately $1,212,932, This equates to 15.59% in NPV; and

WHEREAS, the City of Solana Beach (City) desires to take advantage of the
current low interest rate environment in order to minimize its total interest costs on
outstanding debt by refinancing/refunding the 2006 Bonds at a comparatively lower
interest rate than the current bond issue’s average bond coupon rate and as low of a
cost of issuance as possible; and

WHEREAS, in order to effectuate the refunding of the 2006 Bonds, the City
desires to retain the services of Hilltop Securities Inc. for Underwriter services, including
without limitation the following: purchases the bonds from the City and sells them to
both retail and institutional investors; and

WHEREAS, Hilltop Securities Inc. is a Underwriter firm registered with the
Securities and Exchange Commission (“SEC”) and with the Municipal Securities
Rulemaking Board (“MSRB") and has represented that it possesses the necessary
qualifications to provide the services required by the City; and

WHEREAS, the City staff has authorized the preparation of a Professional
Services Agreement (“PSA") to retain the services of Hilltop Securities Inc. as a
“Underwriter” to the City and recommends the City's approval relating to same; and

WHEREAS, pursuant to the Agreement, and subject to the conditions below,
Hilltop Securities Inc. shall be compensated for work completed, in the amount of
$29,153 for basic services rendered under the Agreement and all accrued expenses.
Hilltop Securities Inc. would be compensated for additional services only upon prior
written approval of the City. According to the Agreement, payment to Hilltop Securities
Inc. for compensation and accrued expenses not to exceed $42,000 is contingent on
the closing of the bond issuance and will be made by the City from the costs of issuance
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Resolution No. 2017-111
Approval of Hilltop Securities Inc. PSA-Wastewater Bond Refunding
Page 2 of 3

of the bonds and will be made available within thirty (30) calendar days of receipt of the

invoice; and

WHEREAS, all of the prerequisites with respect to the approval of this Resolution

have been met.

NOW, THEREFORE, BE IT RESOLVED by the City of Solana Beach, as follows:;

Section 1.

Section 2.

Section 3.

Section 4.

Section 5.

Section 6.

The foregoing recitals are true and correct and are a substantive
part of this Resolution.

The City hereby approves the Professional Services Agreement
(“Agreement”) with Hilltop Securities Inc. in substantial form as the
Agreement attached as Exhibit “A”, for Underwriter services for
compensation and accrued expenses of $42,000 which fee is
contingent on the successful closing of the bond issuance.

The City Manager, or designee, of the City is hereby authorized
and directed to execute the Agreement in substantial form as the
Agreement attached as Exhibit “A”.

The City Manager, or designee, of the City is hereby authorized to
make non-substantive changes and amendments to the Agreement
deemed necessary and as approved by the City Manager of the
City and its legal counsel and to take such other actions and
execute such other documents as are necessary to effectuate the
intent of this Resolution on behalf of the City.

The City determines that the activity approved by this Resolution is
not a “project” for purposes of CEQA, as that term is defined by
Guidelines Section 15378, because this Resolution is an
organizational or administrative activity that will not result in a direct
or indirect physical change in the environment, per Section
15378(b)(5) of the Guidelines.

If any provision of this Resolution or the application of any such
provision to any person or circumstance is held invalid, such
invalidity shall not affect other provisions or applications of this
Resolution that can be given effect without the invalid provision or
application, and to this end the provisions of this Resolution are
severable. The City declares that its board would have adopted
this Resolution irrespective of the invalidity of any particular portion
of this Resolution.
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Section 7. This Resolution shall take effect upon the date of its adoption

PASSED, APPROVED, AND ADOPTED this 28" day of June, 2017, at a
regularly scheduled meeting of the City Council of the City of Solana Beach, California
by the following vote:

AYES: Councilmembers —
NOES: Counciimembers —
ABSTAIN: Councilmembers —
ABSENT: Councilmembers —

MIKE NICHOLS, Mayor

APPROVED AS TO FORM: ATTEST:

JOHANNA N. CANLAS, City Attorney ANGELA IVEY, City Clerk



EXHIBIT "A"

City of Solana Beach

PROFESSIONAL SERVICES AGREEMENT

FOR UNDERWRITING FOR THE REFINANCING OF WASTE WATER REVENUE
BONDS, SERIES 2006

THIS Professional Services Agreement (‘AGREEMENT") is made and entered into this 10th day
of May, 2017 by and between the CITY OF SOLANA BEACH, a municipal corporation ("CITY®), and,
HILLTOP SECURITIES, INC. a partnership, LLC, LLP, California corporation, etc., (“*CONSULTANT")
(collectively “FARTIES").

WHEREAS, the CITY desires to employ a CONSULTANT to furnish Underwriting
("PROFESSIONAL SERVICES”) for the refinancing of Waste Water Revenue Bonds, Series 2006
(“PROJECT?); and

WHEREAS, the CITY has determined that CONSULTANT is qualified by experience and
abilty to perform the services desired by CITY, and CONSULTANT is willing to perform such
services; and

WHEREAS, CONSULTANT will conduct all the work as described and detailed in this
AGREEMENT to be provided to the CITY.

NOW, THEREFORE, the PARTIES hereto mutually covenant and agree with each other as
follows:

1. PROFESSIONAL SERVICES.

1.1.  Scope of Services. The CONSULTANT shall perform the PROFESSIONAL SERVICES as set
forth in the written Scope of Services, attached as Exhibit “A* Scope of Services and Fee, at
the direction of the CITY. CITY shall provide CONSULTANT access to appropriate staff and
resources for the coordination and completion of the projects under this AGREEMENT. For all
work to be performed on site at City Hall, the CITY and CONSULTANT agree that the Scope of
Services begins when the CONSULTANT arrives at City Hall and terminates when the
CONSULTANT leaves City Hall. Travel time to and from City Hall shall not be considered time
on the job or compensated by the CITY.

1.2, Project Coordinator, The is hereby designated as the Project Coordinator for CITY and will
manitor the progress and execution of this AGREEMENT. CONSULTANT shall assign a single
Project Director to provide supervision and have overall responsibility for the progress and
execution of this AGREEMENT for CONSULTANT. is hereby designated as the Project
Director for CONSULTANT.

1.3.  City Modification of Scope of Services. CITY may order changes to the Scope of Services
within the general scope of this AGREEMENT consisting of additions, deletions, or other
revisions. If such changes cause a change in the CONSULTANT’s cost of, or time required for,
completion of the Scope of Services, an equitable adjustment to CONSULTANT's
compensation and/or contract time shall be made, subject to the CITY’S approval. All such
changes shall be authorized in writing, executed by CONSULTANT and CITY.

2. DURATION OF AGREEMENT.

24.  Term. The term of this AGREEMENT shall be for a period of one year beginning from the daie
of execution of the AGREEMENT. Time is of the essence in the performance of work under this
AGREEMENT, unless otherwise specified.
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2.2, Extensions. [] If marked, the CITY shall have the option to extend the AGREEMENT for

additional one (1) year periods or parts thereof for an amount not {0 exceed per

AGREEMENT year. Extensions shall be in the sole discretion of the City Manager and shall be

based upon CONSULTANT's satisfactory past performance, CITY needs, and appropriation of

funds by the City Council. The CITY shall give written notice to CONSULTANT prior to
exercising the option.

2.3. Delay. Any delay occasioned by causes beyond the control of CONSULTANT may merit an
extension of time for the completion of the Scope of Services. When such delay occurs,
CONSULTANT shall immediately notify the Project Coordinator in writing of the cause and the
gxtent of the delay, whereupon the Project Coordinator shall ascertain the facts and the extent
of the delay and grant an extension of time for the completion of the PROFESSIONAL
SERVICES when justified by the circumstances.

24, City’s Right to Terminate for Default. Should CONSULTANT be in default of any covenant or
condition hereof, CITY may immediately terminate this AGREEMENT for cause if
CONSULTANT fails to cure the default within ten (10) calendar days of receiving written notice
of the default.

2.5, City’s Right to Terminate without Cause. Without limiting its rights in the event of
CONSULTANT's default, CITY may terminate this AGREEMENT, without cause, by giving
written notice to CONSULTANT. Such termination shall be effective upon receipt of the written
notice. CONSULTANT shail be compensated for all effort and material expended on behaif of
CITY under the terms of this AGREEMENT, up to the effective date of termination. All personal
property remaining in CITY facilities or on CITY property thirty (30) days after the expiration or
termination of this AGREEMENT shall be, at CiITY's election, considered the property of CITY.

3. COMPENSATION.

3.1.  Total Amount. The total cost for all work described in the Scope of Services and Fee (Exhibit
“A”") shall not exceed forty-two thousand dollars ($42,000) without prior written authorization
from CITY. CONSULTANT shall bill the CITY for work provided and shall present a written
request for such payment monthly.

3.2. Additional Services. CITY may, as the need arises or jn the event of an emergency, request
additional services of CONSULTANT. Should such additional services be required, CITY and
CONSULTANT shall agree to the cost prior to commencement of these services.

3.3. Costs, Any costs billed to the CITY shall be in accordance with any terms negotiated and
incorporated herein as part of Exhibit "A" Scope of Services and Fee.

4. INDEPENDENT CONTRACTOR.

4.1. CONSULTANT is, for all purposes arising out of this AGREEMENT, an independent contractor,
The CONSULTANT has and shall retain the right to exercise full control and supervision of all
persons assisting the CONSULTANT in the performance of said services hereunder, the CITY
only being concerned with the finished results of the work being performed. Neither
CONSULTANT nor CONSULTANT's employees shall in any event be entitled to any benefits
to which CITY employees are entitled, including, but not limited to, overtime, retirement
benefits, workers’ compensation benefits, injury leave or other leave benefits. CONSULTANT
is solely responsible for all such matters, as well as compliance with social security and income
tax withholding and all other regulations and laws governing such matters.

5. STANDARD OF PERFORMANCE.

While performing the PROFESSIONAL SERVICES, CONSULTANT shall exercise the reasonable
professional care and skill customarily exercised by reputable members of CONSULTANT's profession
practicing in the metropolitan Scuthern California Area, and will use reasonable diligence and best
judgment while exercising its professional skill and expertise.
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6. WARRANTY OF CONSULTANT’S LICENSE.

CONSULTANT warrants that CONSULTANT is properly licensed with the applicable government
agency(ies) for any PROFESSIONAL SERVICES that require a license. I the CONSULTANT lacks such
license, this AGREEMENT is void and of no effect.

7. AUDIT OF RECORDS.

7.1. At any time during normal business hours and as often as may be deemed necessary the
CONSULTANT shall make available to a representative of CITY for examination all of its
records with respect to all matters covered by this AGREEMENT and shall permit CITY to
audit, examine and/or reproduce such records. CONSULTANT shall retain such financial and
program service records for at least four (4) years after termination or final payment under this
AGREEMENT.

7.2, The CONSULTANT shall include the CITY's right under this section in any and all of their
subcontracts, and shall ensure that these sections are binding upon all subcontractors.

8. CONFIDENTIALITY,

All professional services performed by CONSULTANT, including but not limited to all drafts, data,
correspondence, proposals, reports, research and estimates compiled or composed by CONSULTANT,
pursuant to this AGREEMENT, are for the sole use of the CITY, its agenis and employees. Neither the
documents nor their contents shall be released to any third party without the prior written consent of the
CITY. This provision does not apply fo information that {a) was publicly known, or otherwise known o
CONSULTANT, at the time that it was disclosed to CONSULTANT by the CITY, (b) subsequently becomes
publicly known through no act or omission of CONSULTANT or {c) otherwise becomes known to
CONSULTANT other than through disclosure by the CITY. Except for any subcontractors that may be
allowed upon prior agreement, neither the documents nor their contents shall be released to any third party
without the prior written consent of the CITY. The sole purpose of this section is to prevent disclosure of
CITY's confidential and proprietary information by CONSULTANT or subcontractors.

9. CONFLICTS OF INTEREST,

9.1. CONSULTANT shall at ali times comply with all federal, state and local conflict of interest laws,
regulations, and policies applicable to public contracts and procurement practices, including but
not limited to California Government Code Section 81000 ef seq. (Political Reform Act) and
Section 1090 et seq. CONSULTANT shall immediately disqualify itself and shall not use its
official position to influence in any way any matter coming before the CITY in which the
CONSULTANT has a financial interest as defined in Government Code Section 87103.
CONSULTANT represents that it has no knowledge of any financial interests which would
require it to disqualify itself from any matter on which it might perform services for the CITY.

9.2. If, in performing the PROFESSIONAL SERVICES set forth in this AGREEMENT, the
CONSULTANT makes, or participates in, a “governmental decision” as described in Title 2,
Section 18700.3(a) of the California Code of Regulations, or performs the same or substantially
all the same duties for the CITY that would otherwise be performed by a CITY employee
holding a position specified in the department's conflict of interest code, the CONSULTANT
shall be subject to a conflict of interest code requiring the completion of one or more
statements of economic interests disclosing the CONSULTANT's relevant financial interests.

9.3. [ If checked, the CONSULTANT shall comply with all of the reporting requirements of the
Political Reform Act. Specifically, the CONSULTANT shall file a Fair Political Practices
Commission Form 700 (Assuming Oifice Statement) within thirty (30) calendar days of the
CITY's determination that the CONSULTANT is subject to a conflict of interest code. The
CONSULTANT shall also file a Form 700 (Annual Statement) on or befare April 1 of each year
of the AGREEMENT, disclosing any financial interests held during the previous calendar year
for which the CONSULTANT was subject to a conflict of interest code.
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94. CITY represents that pursuant to California Government Code Section 1090 ef seq., none of its
elected officials, officers, or employees has an interest in this AGREEMENT.

10. DISPOSITION AND OWNERSHIP OF DOCUMENTS,

10.1. All documents, data, studies, drawings, maps, models, photographs and reports prepared by
CONSULTANT under this AGREEMENT, whether paper or electronic, shall become the
property of CITY for use with respect to this PROJECT, and shall be turned over to the CITY
upeon completion of the PROJECT or any phase thereof, as contemplated by this
AGREEMENT.

10.2. Contemporaneously with the transfer of documents, the CONSULTANT hereby assigns to the
CITY and CONSULTANT thereby expressly waives and disclaims, any copyright in, and the
right to reproduce, all written material, drawings, plans, specifications or other work prepared
under this AGREEMENT, except upon the CITY’s prior autherization regarding reproduction,
which authorization shall not be unreasonably withheld. The CONSULTANT shall, upon
request of the CITY, execute any further document(s) necessary to further effectuate this
waiver and disclaimer.

11. INSURANCE

11,4, CONSULTANT shall procure and maintain for the duration of the AGREEMENT insurance
against claims for injuries to persons or damages to property which may arise from or in
connection with the performance of the work hereunder and the results of that work by the
CONSULTANT, their agents, representatives, employees or subcontractors. Insurance shall be
placed with insurers with a current A.M. Best's rating of no less than “A” and "VII" unless
otherwise approved in writing by the CITY’s Risk Manager.

11.2. CONSULTANT's liabilities, including but not limited to CONSULTANT's indemnity obligations,
under this AGREEMENT, shall not be deemed limited in any way to the insurance coverage
required herein. All policies of insurance required hereunder must provide that the CITY is
entitled to thirty (30) days prior written notice of cancellation or non-renewal of the policy or
policies, or ten (10) days prior written notice for canceliation due to non-payment of premium.
Maintenance of spedcified insurance coverage is a material element of this AGREEMENT.

11.3. Types and Amounts Required. CONSULTANT shall maintain, at minimum, the following
insurance coverage for the duration of this AGREEMENT:

11.3.1. BJCommercial General Liability {CGL). If checked the CONSULTANT shall
maintain CGL Insurance written on an SO Occurrence form or equivalent providing
coverage at least as broad which shall cover liability arising from any and all
personal injury or property damage in the amount of $1,000,000.00 per occurrence
and subject to an annual aggregate of $2,000,000.00. There shall be no
endorsement or modification of the CGL limiting the scope of coverage for either
insured vs. insured claims or contractual liability. All defense costs shall be outside
the limits of the policy.

11.3.2. XICommercial Automobile Liability. If checked the CONSULTANT shall maintain
Commercial Automobile Liability Insurance for all of the CONSULTANT's
automobiles including owned, hired and non-owned automobiles, automobile
insurance written on an IS0 form CA 00 01 12 90 or a later version of this form or
an equivalent form providing coverage at least as broad for bodily injury and
property damage for a combined single limit of $1,000,000.00 per occurrence,
Insurance certificate shalil reflect coverage for any automobile {any auto).

Agreament modified 8/21/2017 Page 4 of 9 City Altorney approved template Cot, 2014



11.3.3. KWorkers' Compensation. If checked the CONSULTANT shall maintain
Worker's Compensation insurance for all of the CONSULTANT's employees who
are subject to this AGREEMENT and to the extent required by applicable state or
federal law, & Workers' Compensation policy providing at minimum $1,000,000.00
employers' liability coverage. The CONSULTANT shall provide an endorsement
that the insurer waives the right of subrogation against the CITY and its respective
elected officials, officers, employees, agents and representatives.

11.3.4. DdProfessional Liability. If checked the CONSULTANT shall also maintain
Professional Liability (errors and omissions) coverage with a limit of $1,000,000 per
claim and $2,000,000 annual aggregate. The CONSULTANT shalt ensure both that
{1) the policy retroactive date is on or before the date of commencement of the
Scope of Services; and (2) the policy will be maintained in force for a period of
three years after substantial completion of the Scope of Services or termination of
this AGREEMENT whichever occurs last. The CONSULTANT agrees that for the
time period defined above, there will be no changes or endorsements to the policy
that increase the CITY's exposure to loss. All defense costs shall be outside the
limits of the policy.

11.4. Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions are the
responsibility of the CONSULTANT and must be declared to and approved by the CITY. At the
option of the CITY, either (1) the insurer shall reduce or eliminate such deductibles or seif-
insured retentions as respects the CITY, its officers, officials, employees and volunteers, or (2)
the CONSULTANT shall provide a financial guarantee satisfactory to the CITY guarantesing
payment of [osses and related investigations, claim administration, and defense expenses.

11.6. Additional Required Provisions. The commercial general liability and automobile liability
policies shall contain, or be endorsed to contain, the following provisions:

11.5.1. The CITY, its officers, officials, employees, and representatives shall be named as
additional insureds. The CITY's additional insured status must be reflected on
additional insured endorsement form (20 10 1185 or 20 10 1001 and 20 37 1001)
which shali he submitted to the CITY.

11.5.2. The policies are primary and non-contributory to any insurance that may be carried
by the CITY, as reflected in an endorsement which shall be submitted to the CITY.

11.6. Verification of Coverage. CONSULTANT shall furnish the CITY with original certificates and
amendatory endorsements effecling coverage required by this Section 11. The endorsement
should be on forms provided by the CITY or on other than the CITY's forms provided those
endorsements conform to CITY reguirements. All certificates and endorsements are to be
received and approved by the CITY before work commences. The CITY reserves the right to
require complete, certified copies of all required insurance policies, including endorsements
affecting the coverage required by these specifications at any time.

12. INDEMNIFICATION.

CONSULTANT agrees to indemnify, defend, and hold harmless the CITY, and its officers, officials, agents
and employees from any and all claims, demands, costs or liabilities that arise out of, or pertain to, or
relate o the negligence, recklessness, or willful misconduct of CONSULTANT, its employees, agents, and
subcontractors in the performance of services under this AGREEMENT. CONSULTANT's duty to
indemnify under this section shall not include liability for damages for death or bodily injury to persons,
injury to property, or other loss, damage or expense arising from the sole negligence or willful misconduct
by the CITY or its elected officials, officers, agents, and employees. CONSULTANT's indemnification
obligations shall not be limited by the insurance provisions of this AGREEMENT. The PARTIES expressly
agree that any payment, attorney's fees, costs or expense CITY incurs or makes to or on behalf of an
injured employee under the CITY's self-administered workers' compensation is included as a loss,
expense, or cost for the purposes of this section, and that this section will survive the expiration or early
termination of this AGREEMENT.
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13. SUBCONTRACTORS.

13.1. The CONSULTANT's hiring or retaining of third parties (i.e. subcontractors) to perform services
related to the PROJECT is subiject to prior approval by the CITY.

13.2.  All contracts entered into between the CONSULTANT and its subcontractor shall also provide
that each subcontractor shall obtain insurance policies which shafl be kept in full force and
effect during any and all work on this PROJECT and for the duration of this AGREEMENT. The
CONSULTANT shall require the subcentractor to obtain, all policies described in Section 11 in
the amounts required by the CITY, which shall not be greater than the amounts required of the
CONSULTANT.

13.3.  In any dispute between the CONSULTANT and its subconiractor, the CITY shall not be made a
party to any judicial or administrative proceeding to resolve the dispute. The CONSULTANT
agrees to defend and indemnify the CITY as described in Section 12 of this AGREEMENT
should the CITY be made a party to any judicial or administrative proceeding to resolve any
such dispute.

14. NON-DISCRIMINATION.

CONSULTANT shali not discriminate against any employee or applicant for employment because of sex,
race, color, age, religion, ancestry, national origin, military or veteran status, disability, medical condition,
genetic information, gender expression, marital status, or sexual orientation. CONSULTANT shall take
affirmative action to insure that applicants are employed and that employees are treated during
employment without regard io their sex, race, color, age, religion, ancestry, national origin, military or
veteran status, disability, medical condition, genetic information, gender expression, marital status, or
sexual orientation and shall make reasonable accommodation to qualified individuals with disabilities or
medical conditions. Such action shall include, but not be limited to the following: employment, upgrading,
demetion, transfer, recruitment, or recruitment advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship. CONSULTANT agrees to post in
conspicuous places available to employees and applicants for employment any notices provided by CITY
setting forth the provisions of this non-discrimination clause.

15. NOTICES.

All communications to either party by the other party shall be delivered to the persons listed below. Any
such written communications by mail shall be conclusively deemed fo have heen received by the
addressee five (5) calendar days after the deposit thereof in the United States mail, postage prepaid and
properly addressed as noted below.

Marie Marron Berkuti, Mike Cavanaugh
Finance Manager/Treasurer Managing Director
City of Solana Beach 2533 South Coast Hwy
835 S. Highway 101 Suite 250
Solana Beach, CA 92075 Cardiff, CA 92007

16. ASSIGNABILITY.

This AGREEMENT and any portion thereof shall not be assigned or transferred, nor shall any of the
CONSULTANT's duties he delegated or sub-contracted, without the express written consent of the CITY.
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17. RESPONSIBILITY FOR EQUIPMENT.

CITY shall not be responsible nor held liable for any damage to persons or property consequent upon the
use, misuse, or failure of any equipment used by CONSULTANT or any of CONSULTANT's employees or
subcontractors, even if such equipment has been furnished, rented, or loaned to CONSULTANT by CITY.
The acceptance or use of any such equipment by CONSULTANT, CONSULTANT's employees, or
subcontractors shalt be construed to mean that CONSULTANT accepts full responsibility for and agrees to
exonerate, indemnify and hold harmless CITY from and against any and all claims for any damage
whatsoever resulting from the use, misuse, or failure of such eguipment.

18, CALIFORNIA LAW; VENUE.

This AGREEMENT shall be construed and interpreted according to the laws of the State of California. Any
action brought to enforce or interpret any portion of this AGREEMENT shall be brought in the county of
San Diego, California. CONSULTANT hereby waives any and all rights it might have pursuant to California
Code of Civil Procedure Section 394,

19. COMPLIANCE WITH LAWS.

The Consultant shall comply with all laws, ordinances, regulations, and policies of the federal, state, and
local governments applicable to this AGREEMENT whether now in force or subsequently enacted. This
includes maintaining a City of Solana Beach Business Certificate.

20. ENTIRE AGREEMENT.

This AGREEMENT sets forth the entire understanding of the PARTIES with respect to the subject matters
herein. There are no other understandings, terms or other agreements expressed or implied, oral or
written, except as set forth herein. No change, alteration, or modification of the terms or conditions of this
AGREEMENT, and no verbal understanding of the PARTIES, their officers, agents, or employees shall be
valid unless agreed to in writing by both PARTIES.

21. NO WAIVER.

No failure of either the City or the Consultant to insist upon the strict performance by the other of any
covenant, term or condition of this AGREEMENT, nor any failure to exercise any right or remedy
consequent upon a breach of any covenant, term, or condition of this AGREEMENT shall constitute a
waiver of any such breach of such covenant, term or condition.

22. SEVERABILITY.

The unenforceability, invalidity, or iliegality of any provision of this AGREEMENT shall not render any other
provision unenforceable, invalid, or ilfegal.

23. DRAFTING AMBIGUITIES.

The PARTIES agree that they are aware that they have the right to be advised by counsel with respect to
the negotiations, terms and conditions of this AGREEMENT, and the decision of whether or not to seek
advice of counsel with respect to this AGREEMENT is a decision which is the sole responsibility of each
Party. This AGREEMENT shall not be construed in favor of or against either Party by reason of the extent
to which each Party participated in the drafting of the AGREEMENT.

24, CONFLICTS BETWEEN TERMS,

If an apparent conflict or inconsistency exists between the main body of this AGREEMENT and the
Exhibits, the main body of this AGREEMENT shall control. If a conflict exists between an applicable
federal, state, or local law, rule, regulation, order, or code and this AGREEMENT, the law, rule, regulation,
order, or code shall control. Varying degrees of stringency among the main body of this AGREEMENT, the
Exhibits, and laws, rules, regulations, orders, or codes are not deemed conflicts, and the most stringent
requirement shall control. Each Party shall notify the other immediately upon the identification of any
apparent conflict or inconsistency concerning this AGREEMENT.
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25. EXHIBITS INCORPORATED.
All Exhibits referenced in this AGREEMENT are incorporated into the AGREEMENT by this reference.

26. SIGNING AUTHORITY.

26.1. The representative for each Party signing on behalf of a corporation, partnership, joint venture,
assodciation, or governmental entity hereby deciares that authority has been obtained to sign on
behalf of the corporation, partnership, joint venture, association, or entity and agrees to hold

the other Party or PARTIES hereto harmless if it is later determined that such authority does
not exist.

26.2. []If checked, a proper notary acknowledgement of execution by CONSULTANT must be
attached.

IN WITNESS WHEREOF, the PARTIES hereto have executed this AGREEMENT the day and year
first hereinahove written.

CITY OF SOLANA BEACH, a municipal corporation CONSULTANT, a Californa Corporation

By: By:
City Manager, Gregory Wade Signature
Mike Cavanaugh
Managing Director
ATTEST:

City Clerk. Angela lvey

APPROVED AS TO CONTENT:

Marie Marron Berkuti, Finance Manager/Treasurer

APPROVED AS TO FORM:

City Attorney, Johanna N. Canlas
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EXHIBIT “A*
SCOPE OF SERVICES AND FEE

HilltopSecurities

A Hilltop Holdings Company.

Mike Cavanaugh
Managing Director
Public Finance

june 21,2017

Marie Marron Berkuti
Finance Manager/Treasurer
City of Solana Beach

635 South Highway 101
Solana Beach, CA 92075

Re: Underwriter Engagement Letter- 2017 Refunding Sewer Revenue Bonds
Dear Ms. Berkuti:

On behalf of Hilltop Securities Inc. (“we” or "HilltopSecurities™), we wish to thank you for the
opportunity to serve as underwriter for the planned financing (the “Securities”), in connection
with the 2017 Refunding Sewer Revenue Bonds. This letter will confirm the terms of our
engagement; however, it is anticipated that this letter will be replaced and superseded by a
bond purchase agreement to be entered into by the parties (the “Purchase Agreement”} if and
when the Securities are priced following the successful completion of the public offering
process.

1. Services to be Provided by HilltopSecurities. The City of Solana Beach (the “Issuer”)
hereby engages HilltopSecurities to serve as the sole managing underwriter of the proposed

offering and issuance of the Securities, and in such capacity HilltopSecurities agrees to provide
customary underwriting services, including but not limited to:

a. Review and evaluate of the proposed terms of the offering and the Securities

b. Coordinate with the Issuer for the offering of the Securities

¢ Develop a marketing plan/bid specifics for the offering, including identification of
potential investors

d. Assistin the preparation of offering documents
e. Assistin obtaining rating(s} for the Securities {if applicable)

f.  Contact potential investors, provide them with offering-related information,
respond to their inquiries and, if requested, coordinate due diligence sessions

g Consult with Bond Counsel and other service providers about the offering and the
terms of the Securities

Hillzop Securitics In,

2333 5. Coast fighway 101 phone 760.632 8624
Suite 250 Mike.Cavanaugh@hilitopsecurities.com
Cardiff-by-the-Sea, Califernia 92007 HilltopSecurities.com



EXHIBIT *A”
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h. Relay information regarding the offering process to the Issuer
i. Negotiate the pricing, including the interest rate, and other terms of the Securities

- Obtain CUSIP number(s) for the Securities and arrange for their DTC book-entry
eligibility

k. Plan and arrange for the closing and settlement of the issuance and the delivery of
securities

. Such other usual and customary underwriting services as may be requested

As an underwriter, HilltopSecurities will not be required to purchase the Securities except
pursuant to the terms of the Purchase Agreement, which will not be signed until successful
completion of the offering period. This letter does not obligate HilltopSecurities to purchase
any of the Securities. Any commitment to purchase Securities is subject to future credit, legal
and business approvals by HilltopSecurities.

2. No Advisory or Fiduciary Role. Issuer acknowledges and agrees that: (i) the primary role
of HilltopSecurities, as an underwriter, is to purchase Securities for resale to investors in an
arm's length commercial transaction between Issuer, and HilltopSecurities and that
HilltopSecurities has financial and other interests that may differ from those of the Issuer; (ii)
HilltopSecurities is not acting as a municipal advisor, financial advisor, or fiduciary to Issuer or
the Issuer and has not assumed any advisory or fiduciary responsibility to Issuer or the Issuer
with respect to the transaction contemplated hereby and the discussions, undertakings and
procedures leading thereto (irrespective of whether HilltopSecurities has provided other
services or is currently providing other services to the Issuer on other matters): (iii) the only
obligation HilltopSecurities has to Issuer or the Issuer with respect to the transaction
contemplated hereby expressly are set forth in this agreement; and (iv) Issuer and the Issuer
has consulted or will consult its own financial and/or municipal, legal, accounting, tax and other
advisors, as applicable, to the extent it deems appropriate.

3. Fees and Expenses. HilltopSecurities’ underwriting fee/spread will not exceed .65% of
the principal amount of the Securities issued. The underwriting fee/spread will represent the
difference between the price that HilltopSecurities pays for the Securities and the public
offering price stated on the cover of the final offering document. The Issuer and/or Borrower
will be responsible for paying all other costs of issuance, including without limitation, bond
counsel, underwriter’s counsel, rating agency, and all other expenses incident to the
performance of the Issuer’s obligations under the proposed offering. lssuer further
acknowledges it is aware of the “Municipal Advisor Rule” of the Securities and Exchange
Commission (effective July 1, 2014) and the underwriter exclusion from the definition of
“municipal advisor” for a firm serving as an underwriter or placement agent for a particular
issuance of municipal securities. Issuer expects that HilltopSecurities will provide advice on the
structure, timing, terms, and other matters concerning the Securities.

4, Term and Termination. The term of this engagement shall extend from the date of this
letter to the closing of the offering of the Securities. Notwithstanding the forgoing, either party
may terminate HilltopSecurities’ engagement at any time upon at least 30 days’ prior written
notice to the other party.

[



EXHIBIT “A”
SCOPE OF SERVICES AND FEE

5. Miscellaneous. This letter shall be governed and construed in accordance with the laws
of the State of California. This Agreement may not be amended or modified except by means of
a written instrument executed by both parties hereto. This Agreement may not be assigned by
either party without the prior written consent of the other party. This Agreement may be
executed in counterparts.

If there is any aspect of this Agreement that you believe requires further clarification, please do
not hesitate to contact us. If the foregoing is consistent with your understanding of our
engagement, please sign and return the enclosed copy of this letter.

Again, we thank you for the opportunity to assist you with your proposed financing and the
confidence you have placed in us.

Very truly vours,
Hilltop Securities Inc.

Mike Cavanaugh
Managing Director

This Letter and Agreement is hereby accepted for and on behalf of the City of Solana Beach,
California.

By:

Title:

Date:




STAFF REPORT

CITY OF SOLANA BEACH
TO: Honorable Mayor and City Councilmembers
FROM: Gregory Wade, City Manager
MEETING DATE: June 28, 2017
ORIGINATING DEPT: City Attorney’s Office
SUBJECT: Council Consideration of Approval of a Professional

Services Agreement for Special Legal Services with
Nossaman LLP

BACKGROUND:

Since 2013, Steven Kaufmann has served as special counsel and has represented the
City of Solana Beach in court actions filed against the City related to the Local Coastal
Plan/Land Use Plan (LCP/LUP). Mr. Kaufman has since left his previous law firm and
recently joined Nossaman LLP.

This item is before Council to consider approval of a professional services agreement
between the City of Solana Beach and Nossaman LLP.

DISCUSSION:

Since the certification of the Land Use Plan {LUP) in 2013 and subsequent amendment
in 2014 (LUPA), the City has been actively defending four separate cases: Steinberg v.
City of Solana Beach, Case No. 37-2013-00044897-CU-WM-NC, Homeowner's
Association of the Solana Beach & Tennis Club v. City of Solana Beach, Case No. 37-
2013-00046245-CU-WM-NC, Beach & Biuff Conservancy v. City of Solana Beach, Case
No. 37-2013-00046561-CU-WM-NC, and Hamilton v. City of Solana Beach, Case No.
37-2014-00034514-CU-WM-NC, challenging specific provisions of the City’s certified
LUP/LUPA.

In December 2016, Judge Cassetly upheld five of the City’s LURP/LUPA policies and
sided with plaintiffis on 1 LUP policy and a portion of another policy in Homeowner's
Association of the Solana Beach & Tennis Club v. City of Solana Beach, Case No, 37-
2013-00046245-CU-WM-NC, Beach & Biuff Conservancy v. City of Solana Beach, Case

CITY COUNCIL ACTION:
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No. 37-2013-00046561-CU-WM-NC. The Beach & Bluff Conservancy has since
appealed the Court’s decision.

To ensure continuity in the ongoing litigation, it is recommended for the City Council to
approve the Professional Services Agreement with Nossaman LLP,

CEQA COMPLIANCE:

Not a project as defined by CEQA

FISCAL IMPACT:

At this time, there are sufficient funds allocated for legal services in the City Attorney’s
budget for the 2017-2018 and 2018-2019 fiscal years for special counsel work.

WORK PLAN: N/A
OPTIONS:

e Approve Staff recommendation.
* Provide alternate direction.

DEPARTMENT RECOMMENDATION:

Staff recommends the City Council adopt Resolution 2017-102 (Attachment 1)
approving the Professional Services Agreement (Attachment 2) for Legal Services with
Nossaman LLP and to authorize the City Manager to execute the agreement.

CITY MANAGER’S RECOMMENDATION:

mendation

QF

i
i

Approve Department Rec

/Gregory ad‘?a, City Manager

Attachmenits:

1. Resolution No. 2017-102
2. Professional Services Agreement for Legal Services with Nossaman LLP



RESOLUTION 2017-102

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
SOLANA BEACH, CALIFORNIA, APPROVING THE
PROFESSIONAL SERVICES AGREEMENT FOR LEGAL
SERVICES AND AUTHORIZING THE CITY MANAGER TO
EXECUTE THE AGREEMENT BETWEEN THE CITY OF
SOLANA BEACH AND NOSSAMAN LLP

WHEREAS, the City requires legal services of independent special counsel to
represent the City of Solana Beach (“CITY”); and

WHEREAS, Steven H. Kauffman has represented the CITY in the cases of
Steinberg v. City of Solana Beach, Case No. 37-2013-00044897-CU-WM-NC,
Homeowner's Association of the Solana Beach & Tennis Club v. City of Solana Beach,
Case No. 37-2013-00046245-CU-WM-NC, Beach & Bluff Conservancy v. City of Solana
Beach, Case No. 37-2013-00046561-CU-WM-NC, and any related cases pertaining to
the City’s Local Coastal Plan Land Use Plan since 2013; and

WHEREAS, on December 3, 2014, the CITY was served with a complaint in the
case Hamilton v. City of Solana Beach, Case No. 37-2014-00034514-CU-WM-NC,
challenging specific provisions of the City’s Local Coastal Plan L.and Use Plan as being
inconsistent with California’s Coastal Act; and

WHEREAS, the CITY continues to require the legal services of an independent
special counsel to represent it in these matters; and

WHEREAS, the City Councii has determined that it is necessary and appropriate
to retain Steven H. Kaufmann of the law firm of Nossaman LLP to provide legal services
to the City as special counsel to represent the CITY in the cases noted above and any
subsequent and/or related cases.

NOW, THEREFORE, the City Council of the City of Solana Beach, California,
does resolve as follows:

1. That the above recitations are true and correct.
2. That the City Council approves the Professional Services Agreement

for Legal Services with Nossaman LLP, and authorizes the City
Manager to execute the agreement.

/

I
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Resolution 2017-102
Nossaman LLP
Page2of 2

PASSED AND ADOPTED this 28th day of June 2017, at a regularly scheduled
meeting of the City Council of the City of Solana Beach, California by the following vote:

AYES: Councilmembers —
NOES: Councilmembers -
ABSTAIN: Councilmembers -
ABSENT: Councilmembers —

MIKE NICHOLS, Mayor

APPROVED AS TO FORM: ATTEST:

JOHANNA N. CANLAS, City Attorney ANGELA IVEY, City Clerk



City of Solana Beach

PROFESSIONAL SERVICES AGREEMENT
FOR SPECIAL COUNSEL SERVICES FOR LEGAL SERVICES

T;-}IS Professional Services Agreement ("AGREEMENT") is made and entered into
this _/ ** day of April, 2017 by and between the CITY OF SOLANA BEACH, a municipal
corporation (“CITY"), and the law firm Nossaman LLP, a law firm of attorneys licensed to
practice in the State of California ("CONSULTANT") (collectively "PARTIES").

WHEREAS, associated with ancther law firm, Steven Kaufmann has represented
the CITY in the cases of Steinberg v. City of Solana Beach, Case No. 37-2013-
00044897-CU-WM-NC, Homeowner's Associalion of the Solana Beach & Tennis Club
v. City of Solana Beach, Case No. 37-2013-00046245-CU-WM-NC, Beach & Bluff
Conservancy v. City of Solana Beach, Case No. 37-2013-00046561-CU-WM-NC,
Hamilton v. City of Solana Beach, Case No. 37-2014-00034514-CU-WM-NC, and any
related cases pertaining to the City’s Local Coastal Plan Land Use Plan; and

WHEREAS, Mr. Kaufmann now works for CONSULTANT; and

WHEREAS, the CITY continues to require the legal services of an independent
special counsel to represent it in these matters.

NOW, THEREFORE, the PARTIES hereto mutually covenant and agree with
each other as follows:

1. PROFESSIONAL SERVICES.

1.1. Scope of Services. The CONSULTANT shall perform the
PROFESSIONAL SERVICES as set forth in the written Scope of Services, attached as
Exhibit A" Scope of Services and Fee, at the direction of the CITY. CITY shall provide
CONSULTANT access to appropriate staff and resources for the coordination and
completion of the projects under this AGREEMENT,

1.2. City Modification of Scope of Services. CITY may order
changes to the Scope of Services within the general scope of this AGREEMENT
consisting of additions, deletions, or other revisions. If such changes cause a change in
the CONSULTANT's cost of, or time required for, completion of the Scope of Services,
an equitable adjustment to CONSULTANT’s compensation and/or contract time shall be
made, subject to the CITY'S approval. All such changes shall be authorized in writing,
executed by CONSULTANT and CITY.

2. DURATION OF AGREEMENT.

21 Term. The services to be provided by CONSULTANT under this
Agreement shall begin as of the date of this Agreement and shall remain in full force
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and effect unless and until the parties hereto terminate the same. At that time, any of
the terms and conditions of this Agreement may be renegotiated.

2.2  City's Right to Terminate for Default. Should CONSULTANT be
in default of any covenant or condition hereof, CITY may immediately terminate this
AGREEMENT for cause if CONSULTANT fails to cure the default within ten (10)
calendar days of receiving written notice of the default.

2.3 City's Right to Terminate without Cause. Without limiting its
rights in the event of CONSULTANT's default, CITY may terminate this AGREEMENT,
without cause, by giving written notice to CONSULTANT. Such termination shall be
effective upon receipt of the written notice. CONSULTANT shall be compensated for all
effort and material expended on behalf of CITY under the terms of this AGREEMENT,
up to the effective date of termination. All personal property remaining in CITY facilities
or on CITY property thity (30} days after the expiration or termination of this
AGREEMENT shall be, at CITY's election, considered the property of CITY.

3. CONPENSATION.

3.1  Allfees for services rendered and costs billed to the CITY shall be
in accordance with any terms negotiated and incorporated herein as part of Exhibit A"
Scope of Services and Fee.

3.2.  Monthly legal services set forth in Scope of Services (Exhibit A) and
costs shall be submitted on one general account invoice.

3.3. Additional Services. CITY may, as the need arises or in the event
of an emergency, request additional services of CONSULTANT. Should such additional
services be required, CITY and CONSULTANT shall agree to the cost prior to
commencement of these services.

4, INDEPENDENT CONTRACTOR. CONSULTANT is, for all purposes
arising out of this AGREEMENT, an independent contractor. The CONSULTANT has
and shall refain the right to exercise full control and supervision of all persons assisting
the CONSULTANT in the performance of said services hereunder, the CITY only being
concerned with the finished results of the work being performed.

5. Neither CONSULTANT nor CONSULTANT’s employees shall in any event
be entitled to any benefits to which CITY employees are entitled, including, but not
limited to, overtime, retirement benefits, warkers' compensation benefits, injury leave or
other leave benefits. CONSULTANT is solely responsible for all such matters, as well
as compliance with social securily and income tax withholding and all other regulations
and laws governing such matters.

6. STANDARD  OF ‘PERFORMANCE. While  performing  the
PROFESSIONAL SERVICES, CONSULTANT shall exercise the reasonable

Page 2 of 12



professional care and skill customarily exercised by reputable members of
CONSULTANT's profession practicing in the metropolitan Southern California Area, and
will use reasonable diligence and best judgment while exercising its professional skill
and expertise.

7. WARRANTY OF CONSULTANT's LICENSE. CONSULTANT warrants
that CONSULTANT is properly licensed with the applicable govetnment agency(ies) for
any PROFESSIONAL SERVICES that require a license. |f the CONSULTANT lacks
such license, this AGREEMENT is void and of no effect.

8. AUDIT OF RECORDS.

7.1. At any time during normal business hours and as often as may be
deemed necessary the CONSULTANT shall make available to a representative of CITY
for examination all of its records with respect o all matters covered by this
AGREEMENT and shall permit CITY to audit, examine and/or reproduce such records.
CONSULTANT shall retain such financial and program service records for at least four
(4) years after termination or final payment under this AGREEMENT.

7.2. The CONSULTANT shall include the CITY's right under this section
in any and all of their subcontracts, and shall ensure that these sections are binding
upon all subcontractors.

8. CONFIDENTIALITY. All  professional services performed by
CONSULTANT, including but not [imited to all drafts, data, correspondence, proposals,
reports, research and estimates compiled or composed by CONSULTANT, pursuant fo
this AGREEMENT, are for the sole use of the CITY, its agents and employees. Neither
the documents nor their contents shall be released to any third party without the prior
written consent of the CITY. This provision does not apply to information that (a) was
publicly known, or otherwise known to CONSULTANT, at the time that it was disclosed
to CONSULTANT by the CITY, (b) subsequently becomes publicly known through no
act or omission of CONSULTANT or (c¢) otherwise becomes known to CONSULTANT
other than through disclosure by the CITY. Except for any subcontractors that may be
aliowed upon prior agreement, neither the documenis nor their contents shall be
released to any third parly without the prior written consent of the CITY. The sole
purpose of this section is to prevent disclosure of CITY's confidential and proprietary
information by CONSULTANT or subcontractors.,

8. CONFLICTS OF INTEREST.

9.1. CONSULTANT shali at all times comply with all federal, state and
local conflict of interest laws, regulations, and policies applicable to public contracts and
procurement practices, including but not limited to California Government Code Section
81000 ef seq. (Political Reform Act) and Section 1080 ef seq. CONSULTANT shall
immediately disqualify itself and shall not use its official position to influence in any way
any matter coming before the CITY in which the CONSULTANT has a financial interest
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as defined in Government Code Section 87103. CONSULTANT represents that it has
no knowledge of any financial interests which would require it to disqualify itself from
any matter on which it might perform services for the CITY.

8.2, If, in performing the PROFESSIONAL SERVICES set forth in this
AGREEMENT, the CONSULTANT makes, or participates in, a "governmental decision”
as described in Title 2, Section 18700.3(a) of the California Code of Regulations, or
performs the same or substantially all the same duties for the CITY that would otherwise
be performed by a CITY employee holding a position specified in the department's
conflict of interest code, the CONSULTANT shall be subject to a conflict of interest code
requiring the completion of one or more statements of economic interests disclosing the
CONSULTANT's relevant financial interests.

9.3. [X] If checked, the CONSULTANT shall comply with all of the
reporting requirements of the Political Reform Act.  Specifically, the CONSULTANT
shall file a Fair Political Practices Commission Form 700 (Assuming Office Statement)
within thirty (30) calendar days of the CITY's determination that the CONSULTANT is
subject to a conflict of interest code. The CONSULTANT shall also file a Form 700
(Annual Statement) on or before April 1 of each year of the AGREEMENT, disclosing
any financial interests held during the previous calendar year for which the
CONSULTANT was subject to a conflict of interest code.

9.4. CITY represents that pursuant to California Government Code
Section 1090 et seq., none of its elected officials, officers, or employees has an interest
in this AGREEMENT,

10. DISPOSITION AND OWNERSHIP OF DOCUMENTS. CONSULTANT's
files for matters involving the PROFESSIONAL SERVICES, and works in progress
thereof, are the property of the City and upon termination of this AGREEMENT, shall,
upon demand, be immediately delivered to the City. CONSULTANT may retain copies
of pertinent documents, unless expressly prohibited or restricted by the City.

11,  INSURANCE

11.1. CONSULTANT shall procure and maintain for the duration of the
AGREEMENT insurance against claims for injuries to persons or damages to property
which may arise from or in connection with the performance of the work hereunder and
the results of that work by the CONSULTANT, their agents, representatives, employees
or subcontractors. insurance shall be placed with insurers with a current A.M. Best's
rating of no less than "A" and "VII” unless otherwise approved in writing by the CITY's
Risk Manager.

11.2, CONSULTANT’s liabilities, including but not limited to
CONSULTANT's indemnity obligations, under this AGREEMENT, shall not be deemed
limited in any way to the insurance coverage required herein. All policies of insurance
required hereunder must provide that the CITY is entitled to thirty (30) days prior written
notice of cancellation or non-renewal of the policy or policies, or ten (10) days prior
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written notice for cancellation due to non-payment of premium. Maintenance of
specified insurance coverage is a material element of this AGREEMENT.

11.3. Types and Amounts Required. CONSULTANT shall maintain, at
minimum, the following insurance coverage for the duration of this AGREEMENT:

11.3.1. DdCommercial General Liability (CGL). If checked
the CONSULTANT shall maintain CGL Insurance written on an ISO Occurrence form or
equivalent providing coverage at least as broad which shall cover liability arising from
any and all personal injury or property damage in the amount of $1,000,000.00 per
occurrence and subject to an annual aggregate of $2,000,000.00. There shall be no
endorsement or modification of the CGL limiting the scope of coverage for either
insured vs. insured claims or contractual liability. All defense costs shall be outside the
limits of the policy.

11.3.2. [ JCommercial Automobile Liability. If checked the
CONSULTANT shall maintain Commercial Automobile Liability Insurance for all of the
CONSULTANT's automobiles including owned, hired and non-owned automabiles,
automobile insurance written on an I1SO form CA 00 01 12 90 or a later version of this
form or an equivalent form providing coverage at least as broad for bodily injury and
property damage for a combined single [limit of $1,000,000.00 per occurrence.
Insurance certificate shall reflect coverage for any automobile (any auto).

11.3.3. DJdWorkers® Compensation. [ checked the
CONSULTANT shall maintain Worker's Compensation insurance for all of the
CONSULTANT's employees who are subject to this AGREEMENT and to the extent
required by applicable state or federal law, a Workers' Compensation policy providing at
minimum $1,000,000.00 employers' liability coverage. The CONSULTANT shalf provide
an endorsement that the insurer waives the right of subrogation against the CITY and its
respective elected officials, officers, employees, agents and representatives.

11.3.4. JProfessional  Liability. If checked the
CONSULTANT shall also maintain Professional Liability (errors and omissions)
coverage with a limit of $1,000,000 per claim and $2,000,000 annual aggregate. The
CONSULTANT shall ensure both that (1) the policy retroactive date is on or before the
date of commencement of the Scope of Services; and (2) the policy will be maintained
in force for a period of three years after substantial completion of the Scope of Services
or termination of this AGREEMENT whichever occurs last. The CONSULTANT agrees
that for the time period defined above, there will be no changes or endorsements to the
policy that increase the CITY's exposure to loss. All defense costs shall be outside the
limits of the policy.

11.4. Deductibles and Self-Insured Retentions. Any deductibles or
self-insured retentions are the responsibility of the CONSULTANT and must be
declared to and approved by the CITY. At the option of the CITY, either (1) the insurer
shall reduce or eliminate such deductibles or self-insured retentions as respects the
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CITY, its officers, officials, employees and volunteers, or (2) the CONSULTANT shall
provide a financial guarantee satisfactory to the CITY guaranteeing payment of losses
and related investigations, claim administration, and defense expenses.

11.5. Additional Required Provisions. The commercial general liability
and automobile liability policies shall contain, or be endorsed to contain, the following
provisions:

11.5.1. The CITY, its officers, officials, employees, and
representatives shall be named as additional insureds. The CITY's additional insured
status must be reflected on additional insured endorsement form (20 10 1185 or 20 10
1001 and 20 37 1001} which shall be submitted to the CITY.

11.5.2. The policies are primary and non-contributory to any
insurance that may be carried by the CITY, as reflected in an endorsement which shall
be submitted to the CITY.

11.6. Verification of Coverage. CONSULTANT shall furnish the CITY
with original certificates and amendatory endorsements effecting coverage required by
this Section. The endorsement should be on forms provided by the CITY or on other
than the CITY’s forms provided those endorsements conform to CITY requirements. Al
certificates and endorsements are to be received and approved by the CITY before
work commences. The CITY reserves the right to require complete, certified copies of
all required insurance policies, including endorsements affecting the coverage required
by these specifications at any time.

12.  INDEMNIFICATION. CONSULTANT agrees to indemnify, defend, and
hold harmless the CITY, and its officers, officials, agents and employees from any and
all claims, demands, costs or liability that arise out of, or pertain to, or relate fo the
negligence, recklessness, or willful misconduct of CONSULTANT, its employees,
agents, and subcontractors in the performance of services under this AGREEMENT.
CONSULTANT's duty to indemnify under this section shall not include liability for
damages for death or bodily injury to persons, injury to property, or other loss, damage
or expense arising from the sole negligence or willful misconduct by the CITY or its
elected officials, officers, agents, and employees. CONSULTANT's indemnification
obligations shall not be limited by the insurance provisions of this AGREEMENT. The
PARTIES expressly agree that any payment, attorney's fees, costs or expense CITY
incurs or makes to or on behalf of an injured employee under the CITY's self-
administered workers' compensation is included as a loss, expense, or cost for the
purposes of this section, and that this section will survive the expiration or early
termination of this AGREEMENT.

13.  NON-DISCRIMINATION. CONSULTANT shall not discriminate against
any employee or applicant for employment because of sex, race, color, age, religion,
ancestry, national origin, military or veteran status, disability, medical condition, genetic
information, marital status, or sexual orientation. CONSULTANT shall take affirmative
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action to insure that applicants are employed and that employses are treated during
employment without regard to their sex, race, color, age, religion, ancestry, national
arigin, military or veteran status, disability, medical condition, genetic information,
marital status, or sexual orientation and shall make reasonable accommodation to
gualified individuals with disabilities or medical conditions. Such action shall include,
but not be limited to the following: employment, upgrading, demotion, transfer,
recruitment, or recruitment advertising, layoff or termination, rates of pay or other forms
of compensation, and selection for training, inciuding apprenticeship. CONSULTANT
agrees to post in conspicuous places available to employees and applicants for
employment any notices provided by CITY setting forth the provisions of this non-
discrimination clause.

14.  NOTICES. All communications to either party by the other party shall be
delivered to the persons listed below. Any such written communications by mail shall
be conclusively deemed to have been received by the addressee five (5) calendar days
after the deposit thereof in the United States mail, postage prepaid and properly
addressed as noted below.

Gregory Wade Steven H. Kaufmann

City Manager Nossaman, LLP

City of Solana Beach 777 South Figueroa Street, 34th Floor .
635 S. Highway 101 Los Angeles, CA 90017

Solana Beach, CA 82075

15.  ASSIGNABILITY. This AGREEMENT and any portion thereof shall not
be assigned or transferred, nor shall any of the CONSULTANT's duties be delegated or
sub-contracted, without the express written consent of the CITY.

16. CALIFORNIA LAW; VENUE. This AGREEMENT shall be construed and
interpreted according to the laws of the State of California. Any action brought to
enforce or interpret any portion of this AGREEMENT shall be braught in the county of
San Diego, California. CONSULTANT hereby waives any and all rights it might have
pursuant to California Code of Civil Procedure Section 394.

17. COMPLIANCE WITH LAWS, The CONSULTANT shall comply with all
laws, ordinances, regulations, and policies of the federal, state, and local governments
applicable to this AGREEMENT whether now in force or subsequently enacted. This
includes maintaining a City of Solana Beach Business Certificate.

18. ENTIRE AGREEMENT. This AGREEMENT sets forth the entire
understanding of the PARTIES with respect to the subject matters herein. There are no
other understandings, terms or other agreements expressed or implied, oral or written,
except as set forth herein. No change, alteration, or modification of the terms or
conditions of this AGREEMENT, and no verbal understanding of the PARTIES, their
officers, agents, or employees shall be valid unless agreed to in writing by both
PARTIES.
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19. NO WAIVER. No failure of either the CITY or the CONSULTANT to insist
upon the strict performance by the other of any covenant, term or condition of this
AGREEMENT, nor any failure to exercise any right or remedy consequent upon a
breach of any covenant, term, or condition of this AGREEMENT shall constitute =
waiver of any such breach of such covenant, term or condition.

20. SEVERABILITY. The unenforceability, invalidity, or illegality of any
provision of this AGREEMENT shall not render any other provision unenforceable,
invalid, or illegal.

21. DRAFTING AMBIGUITIES. The PARTIES agree that they are aware that
they have the right to be advised by counsel with respect to the negotiations, terms and.
conditions of this AGREEMENT, and the decision of whether or not to seek advice of
counsel with respect to this AGREEMENT is a decision which is the sole responsibility
of each Party. This AGREEMENT shall not be construed in favor of or against either
Party by reason of the extent to which each Party participated in the drafting of the
AGREEMENT.

22,  CONFLICTS BETWEEN TERMS, If an apparent conflict or inconsistency
exists between the main body of this AGREEMENT and the Exhibits, the main body of
this AGREEMENT shall control. If a conflict exists between an applicable federal, state,
or local law, rule, regulation, order, or code and this AGREEMENT, the law, rule,
regulation, order, or code shall control. Varying degrees of stringency among the main
body of this AGREEMENT, the Exhibits, and laws, rules, regulations, orders, or codes
are not deemed conflicts, and the most stringent requirement shall control. Each Party
shall notify the other immediately upon the identification of any apparent conflict or
inconsistency concerning this AGREEMENT.

23. EXHIBITS [INCORPORATED. All Exhibits referenced in this
AGREEMENT are incorporated into the AGREEMENT by this reference.

24,  SIGNING AUTHORITY.

24.1. The representative for each Party signing on behalf of a
corporation, partnership, joint venture or governmental entity hereby declares that
authority has been obtained to sign on behalf of the corporation, partnership, joint
venture, or entity and agrees to hold the other Party or PARTIES hereto harmless if it is
later determined that such authority does not exist.

242, le checked, a proper notary acknowledgement of execution by
CONSULTANT must be attached.

IN WITNESS WHEREOF, the PARTIES hereto have executed this AGREEMENT the
day and year first hereinabove written.
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CITY of SOLANA BEACH, Nossaman, LLP
a municipal corporation

IGregory W4de, City Manager Steven H. Kaufmanh, Partner

@Attomey, Johanna N. Canlas
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EXHIBIT “A"
SCOPE OF SERVICES AND FEE

A. SCOPE OF SERVICES

To assist, advise and represent the CITY as special counsel in connection with
the matters of Steinberg v. City of Solana Beach, Case No. 37-2013-000448387-CU-
WMNC, Homeowner's Association of the Solana Beach & Tennis Club v. City of Solana
Beach, Case No. 37-2013-00046245-CU-WM-NC, Beach & Bluff Conservancy v. City of
Solana Beach, Case No. 37-2013-00046561-CU-WM-NC, Hamilton v. City of Solana
Beach, Case No. 37-2014-00034514-CU-WM-NC, and any related cases.

B. SCHEDULE OF FEES

1. The City agrees to pay to CONSULTANT an hourly rate of four hundred
twenty-five dollars (5425.00) per hour for services rendered. CONSULTANT shall bill
the CITY for work provided and shall present a written request for such payment
monthly,

2, Fees for legal services will be paid on a time and material basis in
accordance with the above fee schedule. CONSULTANT's fee shall include and
CONSULTANT shall be responsible for the payment of all federal, state, and local taxes
of any kind which are attributable to the compensation received.

3. Billing Increments, All invoices shall be detailed in six (6) minute, or
one-tenth (0.1) hour, increments.

3. Description of Work Performed. The invoice must briefly describe each
item of work performed, the identity of the attorney, paralegal, or expert who performed
the work and the date of the work. For example, if four distinct tasks were done on a file
in one day, the tasks shall be separately noted on the bill with an individual time charge
for each.

4, Prohibition Against Payment for Specified Activities. Absent special
circumstances and the prior written approval by the City, the City is not obligated to pay
for the following:

a. Secretarial Time. The City will not pay for secretarial time or
secretarial overtime. The City does not pay attorneys or paralegals for secretarial tasks
or tasks that should be subsumed into the attorneys' overhead. For example, the City
will not reimburse attorneys for time spent faxing, mailing, arranging for messengers, or
calendaring.

b. Word Processing. The City does not reimburse for the costs of word
processing.
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¢. Minimum Billing Time. The City will not pay minimum billing time
charges. Attorney shall charge only for actual time spent. For example, minimum of 12
minutes for a phone call or 24 minutes for letters is unreasonable unless that is an
accurate measure of time spent.

d. File Opening and Closing. The City will not pay for time for file
opening or file closing. These are not true tasks or adequate descriptions for lega!
activities.

e. Prior Work. The City will not pay for products that attorneys have
performed and billed for in other matters. This applies to the use of forms.

f. Travel costs. CONSULTANT shall not be reimbursed for travel cost or
mileage without the express consent of the CITY.

5. Reimbursable Expenses,

a. Photocopying Charges. The City will reimburse for photocopying
costs only on a per-copy basis. The maximum charge reimbursable is $0.20 per page
for the copying of black and white documents and $1.00 per page for the copying of
color documents, including any time spent making the copies. Qutside copying services
will be used if the cost of doing so is less expensive to the City.

b. Facsimile Charges. Facsimile transmission may be used when
necessary. The City will pay for facsimile transmissions based upon reasonable rates
associated with actual cost, excluding secretarial time, not to exceed $1.00 per page.

c. Telephone/Mail Delivery Charges. Long distance telephone, cellular
phone, and postal charges will be reimbursed at actual cost. FedEx and similar delivery
services shall be reimbursed only if CONSULTANT has obtained the prior approval of
the City, through the City Manager. Charges associated with delivery of materials,
service of subpoenas, and other documents, and filing by messenger services will be
reimbursed at actual cost. CONSULTANT should use reasonable efforts to accomplish
work sufficiently in advance to allow delivery, filing, and service by U.S. Mail when not
otherwise prescribed by law. Rush delivery costs will be reimbursed only if attorneys
have obtained the prior approval of the City, through the City Manager.

d. Mileage. Mileage reimbursement for CONSULTANT will be at $.55 per
mile or the current IRS rate with prior approval from the City.

e. Invoice Review and Discussion. The City will not pay for time used to
prepare invoices or for discussion of invoices. If the Cily has questions about invoices
or request additional information on invoices, attorneys must provide the information
without charge to the City.
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C. RETURN AND DISPOSITION OF FILES

After its services conclude, CONSULTANT will deliver to CITY the files that it
created in providing.representation to CITY, along with any funds or CITY property in its
possession.
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STAFF REPORT
CITY OF SOLANA BEACH

Honorable Mayor and City Councilmembers
Gregory Wade, City Manager

MEETING DATE: June 28, 2017
ORIGINATING DEPT: Engineering Department
SUBJECT: Consideration of Resolution No. 2017-097: Award

Agreement for Sewer and Storm Drain Maintenance and
Video Inspection

BACKGROUND:

The City currently has a service agreement for basic cleaning of sewer and as-needed
maintenance services for the City’s storm drain system that includes an annual
scheduled cleaning of an estimated 255000 feet of sewer line. Preventative
maintenance is also performed under this agreement on the two low-flow diverters
located at the Fletcher Cove Park and Seascape Sur Beach Access, the siphon
structure in San Elijo l.agoon, sewer laterals at several City facilities and over 30 storm
drain catch basins throughout the City.

In addition to routine cleaning and preventative maintenance, the service agreement
includes a video inspection component and an “on-call” component to the contract to
handle investigations, emergencies and spills as directed by Staff.

The City's service agreement with the current service provider will terminate at the end
of this fiscal year on June 30, 2017. On April 27, 2017, Staff posted a Request for
Proposals (RFP) to solicit proposals from private industry service providers.

This item is before the City Council to consider the proposals received and to consider
an agreement for the services effective July 1, 2017 for a period of one year and
authorize the City Manager to approve extensions to the agreement for up to four
additional one-year terms.

CITY COUNCIL ACTION:

AGENDA ITEM A.8.
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DISCUSSION:

In April 2017, Staff evaluated the sewer cleaning, storm drain cleaning, and video needs
and prepared an RFP to solicit proposals for providing such services. A summary of the
required services are detailed below.

CCTYV inspection without cleaning — Storm Drain (as-needed)
CCTV inspection without cleaning — Sewer Line

General sewer line cleaning (per year)

Herbicidal foaming to eliminate roots in sewer lines (as-needed)
Clean hot-spot sewer lines

General storm cleaning (as-needed)

Clean siphon structure

Clean Continuous Deflective Separation {(CDS) Units

Preventative sewer line cleaning

Clean manhole and sewer line to restrooms at Fletcher Cove Park
Inspect the Stevens Creek storm drain box channel

Clean grease interceptor wet well and sewer line to street at La Colonia Park
Dye testing to check for leaks (as-needed)

On-callfemergency call outs (sewer spill, storm drain stoppage, etc.)
Miscellaneous sewer/storm drain mainienance

Clean 35 catch basins

Additional, unanticipated services (as needed)

Mark out sewer line locations for Dig Alert requests (as-needed)

The scope of work identified above falls under the state Public Contracts Code (PCC)
exception to public contracting requirements. Section 20161 of the PCC specifically
exempts sewer maintenance work from the competitive bidding process. Further,
Government Code section 4526 specifies that contracts for professional services do not
need to be competitively bid, but rather, may be awarded based upon “demonstrated
competence and on the professional qualifications necessary for the satisfactory
performance of the services required.” Thus, cost is not the sole determinative factor in
deciding whether to award such professional services contracts.

In response to the RFP issued by the City in April 2017, four proposals were submitted
to the City. The RFP requested the contractors provide information regarding their
understanding of the project, their experience in performing similar types of services,
their capability to provide services for the size of the City's network, their
professionalism and their ability o respond to emergencies. The RFP also requested
that the cost of these services be calculated using unit prices for each type of service
multiplied by the anticipated quantities or frequencies of the services. Table 1 on the
next page provides a list of all service providers and the corresponding cost for the
services as listed above.
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Table 1 - Bid Results

Contractors Bid Amount
Affordable Pipeline Services $431,170
Innerline Engineering $440,350
Downstream Services $782,524
Hoffman Southwest Corp., dba

Professional Pipe Services (Pro-Pipe) $851,200

Three Staff members then independently reviewed the proposals, rated the contractor’s
qualifications and ranked them based on the above mentioned criteria. All raters agreed
that Affordable Pipeline Services (Affordable) is the most qualified candidate.
Affordable is a local service provider with a maintenance yard and headquarters office
located within 13 miles of the City. Affordable responded to the RFP very well and
provided ample evidence in support of their qualifications and experience. All raters
agree that Affordable would be the best fit for the City's Sewer maintenance program.

This contract is structured to provide “anticipated routine work” such as sewer cleaning,
root foaming and videotaping as well as "scheduled preventative maintenance” such as
monthiy cleaning of the CDS units, monthly services for the siphon structure, and sewer
main and lateral cleaning at City facilities. The contract also includes unanticipated
components such as emergency/on-call services, as-needed services like dye testing
and other miscellaneous services. Because of the nature of these types of services, it
is impossible to determine the exact contract amount for these unanticipated items. For
the purpose of comparing the cost of services from each service provider, Staff used the
exact quantities and metrics to estimate the cost of the contract for the first year as
presented in Table 1.

The costs presented in Table 1 include a 7.5% contingency to cover the cost of
unanticipated emergency responses. Staff will carefully monitor all aspects of the
contract including the unanticipated emergency responses to ensure the work provided
each year does not exceed the budgeted amount. If at any time during the terms of this
contract it is determined that the contingency amount may be exceeded, Staff will return
to the City Council to seek and appropriate additional funds.

While the evaluation process was independent of the proposed cost, as shown above,
Affordable also offered the lowest cost for similar services in addition to being the most
qualified contractor for this work.

CEQA COMPLIANCE STATEMENT:

Exempt pursuant to Section 15301(b) of the State CEQA Guidelines.
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FISCAL IMPACT:

Cost for the sewer and storm drain maintenance contract comes from two budget units,
with the bulk of the cost each year for sewer line cieaning coming from the Sanitation
Professional Services Account. Storm drain cleaning and related storm drain facility
maintenance is funded from the Environmental Professional Services Account.

Staff recommends the City Council authorize the City Manager to enter into a service
maintenance agreement with Affordable in the amount of $401,170 for maintenance
services for sewer and storm drain system plus an additional $30,000 contingency
amount for unforeseen incidents for a yearly contract total of $431,170.

WORK PLAN:

Maintenance of the City’s sanitary sewer system and storm drains is consistent with the
Environmental Sustainability section of the proposed 2017/18 Work Plan.

OPTIONS:
¢ Adopt Staff recommendations.
o Provide direction to Staff and award a modified maintenance contract.
¢ Reject maintenance bids and provide direction to Staff.

DEPARTMENT RECOMMENDATION:

Staff recommends that the City Council adopt Resolution No. 2017-097:

1. Waiving the formal construction bid process because the Request for
Proposals (RFP) process provides a more efficient, effective, and convenient
method for hiring a sewer maintenance contractor that would provide the
higher level of service required pursuant o Solana Beach Municipal Code
section 3.08.140(G).

2. Awarding a contract to Affordable Pipeline Service, Inc. in the amount not to
exceed $431,170, in Fiscal Year (FY) 2017/18, for the Sewer and Storm Drain
Maintenance and Video inspection Agreement.

3. Authorizing the City Manager to execute the contract on behalf of the City.
4. Authorizing the City Manager to extend the agreement for up to four

additional one year terms, at the City’s option, at an amount not to exceed the
amount identified and budgeted for each subsequent year.
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CITY MANAGER’S RECOMMENDATION:

Approve Department Recommendation.

/Gregory Wade, City Manager
Attachments:

1. Resolution No. 2017-097



RESOLUTION NO. 2017-097

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
SOLANA BEACH, CALIFORNIA, AWARDING THE SEWER
AND STORM DRAIN MAINTENANCE AND VIDEO
INSPECTION CONTRACT TO AFFORDABLE PIPELINE
SERVICES, INC. IN THE AMOUNT OF $431,170

WHEREAS, the work associated with the sewer and storm drain maintenance
and video inspection contract has been classified as a service contract or professional
service instead of a public works construction project per section 20161 of the Public
Contract Code (PCC); and

WHEREAS, the PCC specifically exempts sewer maintenance work from the
competitive bidding process of the public contracting law; and

WHEREAS, Government Code section 4526 specifies that contracts for
professional services do not need to be competitively bid, but rather, may be awarded
based upon “demonstrated competence and on the professional qualifications
necessary for the satisfactory performance of the services required.”; and

WHEREAS, the formal bid requirements under Solana Beach Municipal Code
(SBMC) section 3.08.140 may be waived by the City Council when it is necessary or
convenient for the management of the of the City’s affairs pursuant to SBMC section
3.08.140(G); and

WHEREAS, a flexible contracting process involving sewer maintenance and
related services facilitates a more efficient and convenient management of City's affairs;
and

WHEREAS, a Request for Proposals (RFP) process provides a more efficient
and effective method for hiring a sewer maintenance contractor that would provide the
higher level of service required; and

WHEREAS, the City issued a Request for Proposals (RFP) for these professional
services in April 2017 that was consistent with the City’s purchasing ordinance.

NOW, THEREFORE, the City Council of the City of Solana Beach, California, does
resoclve as follows:

1. That the above recitations are true and correct.
2. That the City Council waive the formal bid process because the Request for

Proposals (RFP) process provides a more efficient, effective, and convenient
method for hiring a sewer maintenance contractor that would provide the higher
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level of service required pursuant to Solana Beach Municipal Code section
3.08.140(G).

3. That the City Council awards the contract to Affordable Pipeline Services, Inc. in
the amount not to exceed $431,170 in Fiscal Year (FY) 2017/18 for the Sewer
and Storm Drain Maintenance and Video Inspection.

4. That the City Council authorizes the City Manager to execute the contract on
behalf of the City.

5. That the City Council authorizes the City Manager to extend the agreement for
up to four additional one year terms, at the City’s option, at an amount not to
exceed the amount identified and budgeted for each subsequent year.

PASSED AND ADOPTED at a regular meeting of the City Council of the City of Solana
Beach, California, held on the 28th day of June, 2017 by the following vote.

AYES: Councilmembers —
NOES: Councilmembers —
ABSENT: Councilmembers —
ABSTAIN: Councilmembers —

MIKE NICHOLS, Mayor

APPROVED AS TO FORM: ATTEST:

JOHANNA N. CANLAS, City Attorney ANGELA IVEY, City Clerk



STAFF REPORT
CITY OF SOLANA BEACH/SOLANA BEACH
SUCCESSOR AGENCY/PUBLIC FINANCING

AUTHORITY
TO: Honorable Mayor/Chair and City Councilmembers/Directors
FROM: Gregory Wade, City Manager/Executive Director
MEETING DATE: June 28, 2017
ORIGINATING DEPT: Finance
SUBJECT: Approval of Debt Management Policy

BACKGROUND:

In September 2016, the Governor signed SB 1029 (California Debt and Investment
Advisory Commission: Accountability Reports) into law. The intent of this bill was to
facilitate improved financial transparency and accessibility to information about public debt.

SB 1029 requires state and local agencies to adopt comprehensive debt management
policies, reflecting local, state, and federal laws and regulations. It was recommended that
public agency debt management policies reflect recommendations set forth by the
Government Finance Officers Association (GFOA), a professional organization of over
18,000 public officials united to enhance and promote the professional management of
governmental financial resources. Additionally, the legislation requires all state and local
debt issuance be published in a single, transparent online database that allows the citizens
of California to analyze, interpret, and understand how debt authorized by the public is
utilized to finance facilities and services at the state and local level.

The City of Solana Beach (City) recently engaged the services of Kenneth Dieker of Del
Rio Advisors, LLC {(Municipal Advisor) to assist Staff in the refunding process for its 2006
Tax Allocation Bonds and 2007 Subordinate Sewer Revenue Bonds which requires that
the City adopt a Debt Management Policy.

The item is before City Council to request approval of a Debt Management Policy
(Attachment 1).

DISCUSSION:

The City has had long standing practices and procedures that are followed whenever
the issuance of debt is considered. Up until now, these practices have been
implemented without a formal local debt policy.

COUNCIL ACTION:

AGENDA ITEM A.9.
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Pursuant to Government Code Section 8855, a Report of Proposed Debt Issuance must
be filed with the California Debt and Investment Advisory Commission ("CDIAC") before
the sale of any bond issue. Usually, Bond Counsel makes these filings on behalf of the
City.

SB 1029 was signed into law on September 12, 2016. Among other things, SB 1029
imposes a new requirement that each Report of Proposed Debt Issuance must include
a certification by the issuer that it has adopted a local debt policy and that the
contemplated bond issue is consistent with such adopted policy. SB 1029 provides that
the local debt policy must include the following:

1. Purpose for which the debt proceeds may be used;
2. Types of debt that may be issued;

3. Relationship of the debt to, and integration with, the issuer's capital
improvement program or budget, if applicabie;

4, Policy goals related to the issuer’s planning goals and objectives; and
5. Internal control procedures that the issuer has implemented, or will
implement, to ensure that the proceeds of the proposed debt issuance will

be directed to the intended use.

The City does not currently have a Debt Management Policy. Adopting a Debt
Management Policy will bring the City into compliance with SB 1029.

CEQA COMPLIANCE STATEMENT:

Not a project as defined by CEQA

FISCAL IMPACT:

N/A

WORK PLAN:

N/A

OPTIONS:

Approve Staff recommendation.
Approve Staff recommendation with alternative amendments / modifications.
Deny Staff recommendation.



June 28, 2017
Debt Management Policy
Page 3of 3

EPARTMENT RECOMMENDATION:

Staff recommends that the City Council adopt:

1. Resolution 2017-107 approving the City of Solana Beach’s Debt Management
Policy.

2. Resolution SA-019 approving the Successor Agency’'s Debt Management Policy.

3. Resolution PFA-004 approving the Solana Beach Public Financing Authority’s Debt
Management Policy.

CITY MANAGER’S RECOMMENDATION:

Approve Department Recommendation

“Gregory Wade, City Manager
Attachments:

Debt Management Policy
Resolution 2017-107
Resolution SA-019
Resolution PFA-004

AN~



THE CITY OF SOLANA BEACH
THE SOLANA BEACH PUBLIC FINANCING AUTHORITY
SUCCESSOR AGENCY TO THE SOLANA BEACH REDEVELOPMENT AGENCY
DEBEBT MANAGEMENT POLICY

This Debt Management Policy (the “Debt Policy”) of the City of Solana Beach, the
Solana Beach Public Financing Authority and the Successor Agency to the Solana Beach
Redevelopment Agency was approved by the respective governing body on June 28, 2017. The
Debt Policy may be amended by the governing body as it deems appropriate from time to time
in the prudent management of the debt.

The Debt Policy has been developed to provide guidance in the issuance and
management of debt and is intended to comply with Government Code Section 8855(i),
effective on January 1, 2017.

1. Purpose
This Debt Policy shall govern all debt undertaken by the City of Solana Beach, the
Solana Beach Public Financing Authority and the Successor Agency fo the Solana Beach

Redevelopment Agency (individually the “OBLIGOR”). The OBLIGOR hereby recognizes that a
fiscally prudent debt policy is required to:

* Maintain a sound financial position.

-»  Ensure flexibility to respond to changes in future service priorities, revenue
levels, and operating expenses.

+ Protect credit-worthiness.

+ Ensure that all debt is structured to protect both current and future taxpayers,
ratepayers and constituents.

e Ensure that the debt is consistent with the planning goals and objectives,
approved capital improvement program and adopted budget, as applicable.

2. Policies
A. Purposes For Which Debt May Be Issued

(i) Long-Term Debt. Long-term debt may be issued to finance or refinance
the construction, acquisition, and rehabilitation of capital improvements
and facilities, equipment and land to be owned and/or operated by the
OBLIGOR.

(a) Long-term debt financings are appropriate when the following
conditions exist:

« When the project to be financed is necessary to provide basic
services.

« When the project to be financed will provide benefit to
constituents over multiple years.
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» When total debt does not constitute an unreasonable burden
to the taxpayers, ratepayers or constituents.

* When the debt is used to refinance outstanding debt in order
to produce debt service savings or to realize the benefits of a
debt restructuring.

(b) Long-term debt financings will not generally be considered
appropriate for current operating expenses and routine
maintenance expenses.

(c} The OBLIGOR may use long-term debt financings subject to the
following conditions:

« The project to be financed has been or will be approved by the
governing body.

« The weighted average maturity of the debt (or the portion of
the debt allocated to the project) will not exceed the average
useful life of the project to be financed by more than 20%,
unless specific conditions exist that would mitigate the
extension of time to repay the debt and it would not cause the
OBLIGOR to violate any covenants to maintain the tax-exempt
status of such debt, if applicable.

¢ The OBLIGOR estimates that sufficient income or revenues
will be available to service the debt through its maturity.

s The OBLIGOR determines that the issuance of the debt will
comply with the applicable requirements of local, state and
federal law.

(i) Short-term debt. Short-term borrowing may be issued to provide financing
for operational cash flow in order to maintain a steady and even cash flow
balance. Short-term debt may also be used to finance short-lived assets
or capital projects such as lease-purchase financing for equipment.

(iii) Financings on Behalf of Other Entities. The OBLIGOR may also find it
beneficial to issue debt on behalf of other governmental agencies or
private third parties to further the public purposes of the OBLIGOR. In
such cases, the OBLIGOR shall take reasonable steps to confirm the
financial feasibility of the project to be financed and the financia! solvency
of any borrower and that the issuance of such debt is consistent with the
policies set forth herein.

B. Types of Debt

In order to maximize the financial options available to benefit the public, it is the
policy of the OBLIGOR to allow for the consideration of issuing all generally accepted
types of debt, including, but not exclusive to the following:

* General Obligation (GO) Bonds: General Obligation Bonds are suitable for
use in the construction or acquisition of improvements to real property that
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benefit the public at large. Examples of projects include libraries, parks, and
public safety facilities. All GO bonds shall be authorized by the requisite
number of voters in order to pass.

Revenue Bonds: Revenue Bonds are limited-liability obligations tied to a
specific enterprise or special fund revenue stream where the projects
financed clearly benefit or relate to the enterprise or are otherwise
permissible uses of the special revenue. An example of projects that would
be financed by a Revenue Bond would be water or wastewater
improvements, which would be paid back with money raised from rates and
charges from water and/or wastewater users. Generally, no voter approval is
required to issue this type of obligation, but in some cases the OBLIGOR
must comply with proposition 218 regarding rate adjustments.

Lease-Backed Debt/Certificates of Participation (COP): Issuance of Lease-
backed debt is a commonly used form of debt that allows a City to finance
projects where the debt service is secured via a lease or installment
agreement and where the payments are budgeted in the annual budget
appropriation by the City from the general fund. Lease-Backed debt does not
constitute indebtedness under the state or the City's constitutional debt limit
and does not require voter approval.

Lease Revenue Bonds: Issuance of Lease Revenue Bonds is a commonly
used form of debt that allows the OBLIGOR to finance projects where the
debt service is secured via a lease agreement and where the payments are
budgeted in the annual budget appropriations. Lease Revenue Bonds do not
constitute indebtedness under any constitutional debt limit and do not require
voter approval.

Special Assessment/Special District Debt: The OBLIGOR will consider duly
filed petitions and other requests from interested parties for the use of debt
financing secured by property based assessments or special taxes in order to
provide for necessary infrastructure for new development or in connection
with any duly authorized annexation or other process that extends the service
area of the OBLIGOR, but only under strict guidelines adopted by the
governing body, which may include, without limitation, minimum value-to-lien
ratios and maximum tax burdens. Examples of this type of debt are
Assessment Districts (AD) and Community Facilities Districts (CFD, more
commonly known as Mello-Roos Districts). To protect bondholders as well as
the reputation and credit rating of the OBLIGOR, the OBLIGOR will also
comply with ali State guidelines regarding the issuance and administration of
special tax or special assessment debt. Under no circumstances shall any
special tax or special assessment be determined or changed with reference
to the value of the property subject to any tax or assessment.

Bond or Grant Anticipation Notes: Bond or Grant Anticipation Notes are short-
term debt obligations that are issued to generate funds for upcoming projects
or to delay a bond issue with the expectation that the Bond or Grant
Anticipation Notes will be payable from the proceeds from the sale of the
bonds or from grant proceeds. Bond or Grant Anticipation Notes may be
issued to preserve the long-term financing options of the OBLIGOR in the
interest of its taxpayers, ratepayers and constituents and to manage the
capital project financing needs of the OBLIGOR during periods of instability in
the financial markets.
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* Clean Water State Revolving Funds (“SRF"), Infrastructure Bank (“I-Bank™ or
United States Department of Agriculture (“USDA”) loans: The SRF loan
program was established by the federal Clean Water Act to finance the
protection and improvement of water quality. The |-Bank was established to
provide low cost borrowing to applicants. The USDA offers a loan program
for disadvantages communities. The OBLIGOR may apply to the State, the I-
Bank or USDA for the financing of capital project needs. SRF, |-Bank and
USDA loans should be compared to other types of borrowings due to their
relatively low transaction cost.

¢ Tax Allocation Bonds: Tax Allocation Bonds are special obligations that are
secured by the allocation of tax increment revenues that are generated by.
increased property taxes in the designated redevelopment area. Tax
Allocation Bonds are not debt of the City. Due to changes in the law affecting
California Redevelopment agencies with the passage of ABX1 26 (as
amended, the Dissolution Act) as codified in the California Health and Safety
Code, the Community Redevelopment Agency of the City of Solana Beach
(RDA) was dissolved as of February 1, 2012, and its operations substantially
eliminated but for the continuation of certain enforceable RDA obligations to
be administered by the Successor Agency to the Solana Beach Community
Redevelopment Agency (Successor Agency). The Successor Agency may
issue Tax Allocation Bonds to refinance outstanding obligations of the RDA,
subject to limitations included in the Dissolution Act.

Direct Placements and Equipment Leases: Direct Placements and Equipment Leases
are non-public, negotiated transactions with commercial banks, commercial equipment

leasing companies and institutional or accredited investors. Direct Placements and
Equipment Leases should be compared to other types of borrowings due to their
relatively low transaction cost. The OBLIGOR may from time to time find that other forms
of debt would be beneficial to further its public purposes and may approve such debt
without an amendment of this Debt Policy.

Debt shall be issued at fixed interest rates unless the OBLIGOR makes a specific
determination that a variable interest rate issue will benefit the OBLIGOR. Debt other
than Direct Placements and Equipment Leases shall be issued at negotiated or
competitive sale, as determined to be beneficial by the OBLIGOR under the facts and
circumstances of each transaction.

C. Relationship of Debt to, and Integration With Capital Improvement Program
and Budget

The OBLIGOR intends to issue debt for the purposes stated in this Debt Policy
and to implement policy decisions incorporated in the capital budget and capital
improvement plan.

The OBLIGOR shall strive to fund the upkeep and maintenance of its
infrastructure and facilities due to normal wear and tear through the expenditure of
available operating revenues. The OBLIGOR shall seek to avoid the use of debt to fund
infrastructure and facilities improvements that are the result of normal wear and tear,
unless a specific revenue source has been identified for this purpose.

The OBLIGOR shall integrate its debt issuances with the goals of its capital

improvement program by timing the issuance of debt to ensure that projects are
available when needed in furtherance of the public purposes.
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The OBLIGOR shall seek to issue debt in a timely manner to avoid having to
make unpianned expenditures for capital improvements or equipment from its general
fund.

D. Policy Goals Related to Planning Goals and Objectives

The OBLIGOR is committed to financial planning, maintaining appropriate
reserves levels and employing prudent practices in govermance, management and
budget administration. The OBLIGOR intends to issue debt for the purposes stated in
this Debt Policy and to implement policy decisions incorporated in the approved annual
budget.

It is a policy goal of the OBLIGOR to protect taxpayers, ratepayers and
constituents by uiilizing conservative financing methods and techniques and to obtain
the highest practical credit ratings and the lowest practical borrowing costs.

The OBLIGOR will comply with applicable local, state and federal law as it
pertains to the maximum term of debt and the procedures for levying and imposing any
related taxes, assessments, rates and charges.

When refinancing debt, it shall be the policy goal of the OBLIGOR to realize,
whenever possible, and subject to any overriding non-financial policy considerations, a
minimum net present value debt service savings equal to or greater than 3% of the
refunded principal amount.

E. Internal Control Procedures

When issuing debt, in addition o complying with the terms of this Debt Policy, the
OBLIGOR shall comply with any other applicable policies regarding initial bond
disclosure, continuing disclosure, post-issuance compliance, and investment of bond
proceeds.

The OBLIGOR will periodically review the requirements of and will remain in
compliance with the following:

s any continuing disclosure undertakings under SEC Rule 15¢2-12,

e any federal tax compliance requirements, including without limitation
arbitrage and rebate compliance, related to any prior bond issues, and

» the investment policies of the OBLIGOR as they relate to the investment
of bond proceeds.

The OBLIGOR shall be attentive in using bond proceeds in accordance with the
stated purpose at the time that such debt was issued. Whenever practical, proceeds of
debt will be held by a third-party corporate bank trustee, and the OBLIGOR will submit
written requisitions for such proceeds. The OBLIGOR will submit a requisition only after
obtaining the signature of the City Manager or Finance Manager / Treasurer.

In those cases where it is not practical for the proceeds of debt to be heid by a
third-party corporate bank trustee, the Finance Manager / Treasurer shall retain the
records of all expenditures of the proceeds through the final payment date for the debt
and for any additional period required under applicable federal tax regulations.

Without limitation on the foregoing, the OBLIGOR shall adopt and administer
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detailed federal tax compliance policies, conforming to then-current federal tax laws and
regulations, and specific to each transaction in which interest payments made by the
OBLIGOR are excluded from gross income for federal income tax purposes. Said
adoption shall be evidenced by the adoption of one or more resolutions authorizing and
approving the transaction and the documents to be executed and delivered by the
OBLIGOR in the transaction.

F. Waivers of Debt Policy

There will be circumstances from time to time when strict adherence to a
provision of this Debt Policy is not possible or not in the best interest of
the OBLIGOR.

If the OBLIGOR Staff has determined that a waiver of one or more
provisions of this Debt Policy should be considered. Staff will prepare an
analysis for the governing body describing the rationale and the impact of
the waiver on the proposed debt issuance.

Provisions of this Debt Policy may be waived by the approval of the
governing body.

The failure of a debt financing to comply with one or more provisions of

this Debt Policy shall in no way affect the validity of any debt issued by
the OBLIGOR in accordance with applicable laws.
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RESOLUTION 2017-107

A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF SOLANA BEACH, CALIFORNIA, APPROVING THE
CITY OF SOLANA BEACH DEBT MANAGEMENT POLICY

WHEREAS, the City of Solana Beach (City) has issued bonds or other financing
obligations (Local Debt) subject to the filing of reporis with the California Debt and
Investment Advisory Commission {CDIAC) pursuant to Section 8855 of the California
Government Code (Section 8855); and

WHEREAS, Senate Bill No. 1029 (SB 1029), effective January 1, 2017,
amended Section 8855 to augment the information that must be provided by municipal
issuers of Local Debt to CDIAC; and

WHEREAS, prior to SB 1029, Section 8855 has required municipal issuers of
l.ocal Debt to file a Report of Proposed Debt Issuance at least 30 days prior to the sale
of any Local Debt issue; and

WHEREAS, SB 1029 amends the requirements of the Report of Proposed Debt
Issuance to require that this report include a certification by the municipal issuer that it
has adopted local debt policies concerning the use of Local Debt and that the
contemplated Local Debt issuance is consistent with those local debt policies; and

WHEREAS, the City may also, in the future, issue Local Debt for which a Report
of Proposed Debt Issuance, including the aforementioned certification, will need to be
filed with CDIAC; and

WHEREAS, to facilitate issuance of Local Debt in the future and the ability of the
City to make the requisite local debt policies certification reguired in connection
therewith by subdivision (i) of Section 8855, as amended by SB 1029, the City desires
to adopt the Debt Management Policy (Policy), as set forth in Exhibit A hereto;

NOW, THEREFORE, the City Council of the City of Solana Beach, California,
does resolve as follows:

1. That the above recitations are true and correct.

2. That the City Council approves the Policy, as set forth in Exhibit A, is
hereby approved and adopted and shall be made applicable to all Local
Debt issued by or on behalf of the City. '

3. That the City Council authorizes and direcis the City Manager, the
Finance Manager/Treasurer and all other officers of the City both jointly
and severally, to do any and all things to effectuate the purposes of this
Resolution and to implement the Policy, and any such actions previously
taken by such officers are hereby ratified and confirmed.
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4. This Resolution shall take effect immediately upon adoption

PASSED AND ADOPTED this 28th day of June, 2017, at a regularly scheduled
meeting of the City Council of the City of Solana Beach, California by the following vote:

AYES: Councilmembers —
NOES: Councilmembers —
ABSTAIN: Councilmembers —
ABSENT: Councilmembers —

MIKE NICHOLS, Mayor

APPROVED AS TO FORM: ATTEST:

JOHANNA N. CANLAS, City Attorney ANGELA IVEY, City Clerk



EXHIBIT A

THE CITY OF SOLANA BEACH
THE SOLANA BEACH PUBLIC FINANCING AUTHORITY
SUCCESSOR AGENCY TO THE SOLANA BEACH REDEVELOPMENT AGENCY
DEBT MANAGEMENT POLICY

This Debt Management Policy (the “Debt Policy”) of the City of Solana Beach, the
Solana Beach Public Financing Authority and the Successor Agency to the Solana Beach
Redevelopment Agency was approved by the respective governing body on June 28, 2017. The
Debt Policy may be amended by the governing body as it deems appropriate from time to time
in the prudent management of the debt.

The Debt Policy has been developed to provide guidance in the issuance and
management of debt and is intended to comply with Government Code Section 8855(i),
effective on January 1, 2017.

1. Purpose

This Debt Policy shall govern all debt undertaken by the City of Solana Beach, the
Solana Beach Public Financing Authority and the Successor Agency to the Solana Beach
Redevelopment Agency (individually the “OBLIGOR"). The OBLIGOR hereby recognizes that a

fiscally prudent debt policy is required to:

« Maintain a sound financial position.

Ensure flexibility to respond to changes in future service priorities, revenue
levels, and operating expenses.

s Protect credit-worthiness.

e Ensure that all debt is structured to protect both current and future taxpayers,
ratepayers and constituents.

« Ensure that the debt is consistent with the planning goals and objectives,
approved capital improvement program and adopted budget, as applicable.

2. Policies
A. Purposes For Which Debt May Be Issued

(i) Long-Term Debi. Long-term debt may be issued to finance or refinance
the construction, acquisition, and rehabilitation of capital improvements
and facilities, equipment and land to be owned and/or operated by the
OBLIGOR.

{a) Long-term debt financings are appropriate when the following
conditions exist:

» When the project to be financed is necessary to provide basic
services. '

e When the project to be financed will provide benefit to
constituents over multiple years.



+ When total debt does not constitute an unreasonable burden
to the taxpayers, ratepayers or constituents.

» When the debt is used to refinance outstanding debt in order
to produce debt service savings or to realize the benefits of a
debt restructuring.

(b} Long-term debt financings will not generally be considered
appropriate  for current operating expenses and routine
maintenance expenses.

(c) The OBLIGOR may use long-term debt financings subject to the
following conditions:

« The project to be financed has been or will be approved by the
governing body.

e The weighted average maturity of the debt (or the portion of
the debt allocated to the project) will not exceed the average
useful life of the project to be financed by more than 20%,
unless specific conditions exist that would mitigate the
extension of time to repay the debt and it would not cause the
OBLIGOR to violate any covenants to maintain the tax-exempt
status of such debt, if applicable.

e The OBLIGOR estimates that sufficient income or revenues
will be available to service the debt through its maturity.

» The OBLIGOR determines that the issuance of the debt will
comply with the applicable requirements of local, state and
federal law.

(i) Short-term debt. Short-term borrowing may be issued to provide financing
for operational cash flow in order to maintain a steady and even cash flow
balance. Short-term debt may also be used to finance short-lived assets
or capital projects such as {ease-purchase financing for equipment.

(iii) Financings on_Behalf of Other Entities. The OBLIGOR may also find it
beneficial to issue debt on behalf of other governmental agencies or
private third parties to further the public purposes of the OBLIGOR. In
such cases, the OBLIGOR shall take reasonable steps to confirm the
financial feasibility of the project to be financed and the financial solvency
of any borrower and that the issuance of such debt is consistent with the
policies set forth herein.

B. Types of Debt

in order to maximize the financial options available to benefit the public, it is the
policy of the OBLIGOR to allow for the consideration of issuing all generally accepted
types of debt, including, but not exclusive to the following:

» General Obligation (GO) Bonds: General Obligation Bonds are suitable for
use in the construction or acquisition of improvements to real property that
benefit the public at large. Examples of projects include libraries, parks, and
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public safety facilities. All GO bonds shall be authorized by the requisite
number of voters in crder fo pass.

Revenue Bonds: Revenue Bonds are limited-liability obligations tied to a
specific enterprise or special fund revenue stream where the projects
financed clearly benefit or relate to the enterprise or are otherwise
permissible uses of the special revenue. An example of projects that would
be financed by a Revenue Bond would be water or wastewater
improvements, which would be paid back with money raised from rates and
charges from water and/or wastewater users. Generally, no voter approval is
required to issue this type of obligation, but in some cases the OBLIGOR
must comply with proposition 218 regarding rate adjustments.

Lease-Backed Debt/Certificates of Participation (COP): Issuance of Lease-
backed debt is a commonly used form of debt that allows a City to finance
projects where the debt service is secured via a lease or installment
agreement and where the payments are budgeted in the annual budget
appropriation by the City from the general fund. Lease-Backed debt does not
constitute indebtedness under the state or the City's constitutional debt limit
and does not require voter approval.

Lease Revenue Bonds: Issuance of Lease Revenue Bonds is a commonly
used form of debt that allows the OBLIGOR to finance projects where the
debt service is secured via a lease agreement and where the payments are
budgeted in the annual budget appropriations. L.ease Revenue Bonds do not
constitute indebtedness under any constitutional debt imit and do not require
voter approval.

Special Assessment/Special District Debt: The OBLIGOR will consider duly
filed petitions and other requests from interested parties for the use of debt
financing secured by property based assessments or special taxes in order to
provide for necessary infrastructure for new development or in connection
with any duly authorized annexation or other process that extends the service
area of the OBLIGOR, but only under strict guidelines adopted by the
governing body, which may include, without limitation, minimum value-to-lien
ratios and maximum tax burdens. Examples of this type of debt are
Assessment Districts (AD) and Community Facilities Districts (CFD, more
commonly known as Mello-Roos Districts). To protect bondholders as well as
the reputation and credit rating of the OBLIGOR, the OBLIGOR will also
comply with all State guidelines regarding the issuance and administration of
special tax or special assessment debt. Under no circumstances shall any
special tax or special assessment be determined or changed with reference
to the value of the property subject to any tax or assessment.

Bond or Grant Anticipation Notes: Bond or Grant Anticipation Notes are short-
term debt obligations that are issued to generate funds for upcoming projects
or o delay a bond issue with the expectation that the Bond or Grant
Anticipation Notes will be payable from the proceeds from the sale of the
bonds or from grant proceeds. Bond or Grant Anticipation Notes may be
issued to preserve the long-term financing options of the OBLIGOR in the
interest of its taxpayers, ratepayers and constituents and to manage the
capital project financing needs of the OBLIGOR during periods of instability in
the financial markets.
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» Clean Water State Revolving Funds (“SRF"), Infrastructure Bank (“I-Bank”) or
United States Department of Agriculture ("USDA") loans: The SRF loan
program was established by the federal Clean Water Act to finance the
protection and improvement of water quality. The |-Bank was established to
provide low cost borrowing to applicants. The USDA offers a loan program
for disadvantages communities. The OBLIGOR may apply to the State, the I-
Bank or USDA for the financing of capital project needs. SRF, [-Bank and
USDA loans should be compared to other types of borrowings due to their
relatively low transaction cost.

« Tax Allocation Bonds: Tax Allocation Bonds are special obligations that are
secured by the allocation of tax increment revenues that are generated by
increased property taxes in the designated redevelopment area. Tax
Alflocation Bonds are not debt of the City. Due to changes in the law affecting
California Redevelopment agencies with the passage of ABX1 26 (as
amended, the Dissolution Act) as codified in the California Health and Safety
Code, the Community Redevelopment Agency of the City of Solana Beach
(RDA) was dissolved as of February 1, 2012, and its operations substantially
eliminated but for the continuation of certain enforceable RDA obligations to
be administered by the Successor Agency to the Solana Beach Community
Redevelopment Agency (Successor Agency). The Successor Agency may
issue Tax Allocation Bonds to refinance outstanding obligations of the RDA,
subject to limitations included in the Dissolution Act.

Direct Placements and Equipment Leases: Direct Placements and Equipment Leases
are non-public, negotiated transactions with commercial banks, commercial equipment
leasing companies and institutional or accredited investors. Direct Placements and
Equipment Leases should be compared to other types of borrowings due to their
relatively low transaction cost. The OBLIGOR may from time to time find that other forms
of debt would be beneficial to further its public purposes and may approve such debt
without an amendment of this Debt Policy.

Debt shall be issued at fixed interest rates unless the OBLIGOR makes a specific
determination that a variable interest rate issue will benefit the OBLIGOR. Debt other
than Direct Placements and Equipment Leases shall be issued at negotiated or
competitive sale, as determined to be beneficial by the OBLIGOR under the facts and
circumstances of each transaction.

C. Relationship of Debt to, and Integration With Capital Improvement Program
and Budget

The OBLIGOR intends 1o issue debt for the purposes stated in this Debt Policy
and to implement policy decisions incorporated in the capital budget and capital
improvement plan.

The OBLIGOR shall strive to fund the upkeep and maintenance of its
infrastructure and facilities due to normal wear and tear through the expenditure of
available operating revenues. The OBLIGOR shall seek to avoid the use of debt to fund
infrastructure and facilities improvements that are the result of normal wear and tear,
unless a specific revenue source has been identified for this purpose.

The OBLIGOR shall integrate its debt issuances with the goals of its capital

improvement program by timing the issuance of debt to ensure that projects are
available when needed in furtherance of the public purposes.
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The OBLIGOR shall seek to issue debt in a timely manner to avoid having fo
make unplanned expenditures for capital improvements or equipment from its general
fund.

D. Policy Goals Related to Planning Goals and Objectives

The OBLIGOR is committed to financial planning, maintaining appropriate
reserves levels and employing prudent practices in governance, management and
budget administration. The OBLIGOR intends to issue debt for the purposes stated in
this Debt Policy and to implement policy decisions incorporated in the approved annual
budget.

It is a policy goal of the OBLIGOR to protect taxpayers, ratepayers and
constituents by utilizing conservative financing methods and technigues and to obtain
the highest practical credit ratings and the lowest practical borrowing costs.

The OBLIGOR will comply with applicable local, state and federal law as it
pertains to the maximum term of debt and the procedures for levying and imposing any
related taxes, assessments, rates and charges.

When refinancing debt, it shall be the policy goal of the OBLIGOR to realize,
whenever possible, and subject to any overriding non-financial policy considerations, a
minimum net present value debt service savings equal to or greater than 3% of the
refunded principal amount.

E. Internal Control Procedures

When issuing debt, in addition to complying with the terms of this Debt Policy, the
OBLIGOR shall comply with any other applicable policies regarding initial bond
disclosure, continuing disclosure, post-issuance compliance, and investment of bond
proceeds.

The OBLIGOR will periodically review the requirements of and will remain in
compliance with the following:

* any continuing disclosure undertakings under SEC Rule 15¢2-12,

e any federal tax compliance requirements, including without limitation
arbitrage and rebate compliance, related to any prior bond issues, and

+ the investment policies of the OBLIGOR as they relate to the investment
of bond proceeds.

The OBLIGOR shall be attentive in using bond proceeds in accordance with the
stated purpose at the time that such debt was issued. Whenever practical, proceeds of
debt will be held by a third-party corporate bank trustee, and the OBLIGOR will submit
written requisitions for such proceeds. The OBLIGOR will submit a requisition only after
obtaining the signature of the City Manager or Finance Manager / Treasurer.

In those cases where it is not practical for the proceeds of debt to be held by a
third-party corporate bank trustee, the Finance Manager / Treasurer shall retain the
records of all expenditures of the proceeds through the final payment date for the debt
and for any additional period required under applicable federal tax regulations.

Without limitation on the foregoing, the OBLIGOR shall adopt and administer
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detailed federal tax compliance policies, conforming to then-current federal tax laws and
regulations, and specific to each transaction in which interest payments made by the
OBLIGOR are excluded from gross income for federal income tax purposes. Said
adoption shall be evidenced by the adoption of one or more resolutions authorizing and
approving the transaction and the documents to be executed and delivered by the
OBLIGOR in the transaction.

F. Waivers of Debt Policy

¢ There will be circumstances from time to time when strict adherence to a
provision of this Debt Policy is not possible or not in the best interest of
the OBLIGOR.

« If the OBLIGOR Staff has determined that a waiver of one or more
provisions of this Debt Policy should be considered. Staff will prepare an
analysis for the governing body describing the rationale and the impact of
the waiver on the proposed debt issuance.

* Provisions of this Debt Policy may be waived by the approval of the
governing body.

* The failure of a debt financing to comply with one or more provisions of

this Debt Policy shall in no way affect the validity of any debt issued by
the OBLIGOR in accordance with applicable laws.
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RESOLUTION SA-019

A RESOLUTION OF THE SUCCESSOR AGENCY OF THE
SOLANA BEACH REDEVELOPMENT AGENCY
APPROVING THE SOLANA BEACH SUCCESSOR
AGENCY DEBT MANAGEMENT POLICY

WHEREAS, the Solana Beach Successor Agency (SA) has issued bonds or
other financing obligations (Local Debt} subject to the filing of reports with the California
Debt and Investment Advisory Commission (CDIAC) pursuant to Section 8855 of the
California Government Code (Section 8855); and

WHEREAS, Senate Bill No. 1029 (SB 1029), effective January 1, 2017,
amended Section 8855 to augment the information that must be provided by municipal
issuers of Local Debt to CDIAC; and

WHEREAS, prior to SB 1029, Section 8855 has required municipal issuers of
Local Debt to file a Report of Proposed Debt Issuance at least 30 days prior to the sale
of any Local Debt issue; and

WHEREAS, SB 1029 amends the requirements of the Report of Proposed Debt
Issuance to require that this report include a certification by the municipal issuer that it
has adopted local debt policies concerning the use of Local Debt and that the
contemplated Local Debt issuance is consistent with those local debt policies; and

WHEREAS, the SA may also, in the future, issue Local Debt for which a Report
of Proposed Debt Issuance, including the aforementioned certification, will need to be
filed with CDIAC; and

WHEREAS, to facilitate issuance of Local Debt in the future and the ability of the
SA to make the requisite local debt policies certification required in connection therewith
by subdivision (i) of Section 8855, as amended by SB 1029, the SA desires to adopt the
Debt Management Policy (Policy), as set forth in Exhibit A hereto;

NOW, THEREFORE, ihe Successor Agency for the Solana Beach
Redevelopment Agency does resolve as follows:

1. That the above recitations are true and correci.

2. That the Successor Agency approves the Policy, as set forth in Exhibit A,
is hereby approved and adopted and shall be made applicable to all Local
Debt issued by or on behalf of the SA.

3. That the Successor Agency authorizes and directs the Executive Director,
the Finance Manager/Treasurer and all other officers of the Successor
Agency, both jointly and severally, to do any and all things to effectuate
the purposes of this Resolution and to implement the Policy, and any such
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actions previously taken by such officers are hereby ratified and
confirmed.

4. This Resolution shall take effect immediately upon adoption

PASSED, APPROVED, AND ADOPTED by the Solana Beach Redevelopment
Agency Successor Agency at its meeting held on the 28" day of June 2017, by the
following vote:

AYES: Board of Directors —
NOES:  Board of Directors —
ABSENT: Board of Directors -
ABSTAIN: Board of Directors -

MIKE NICHOLS, Chairperson

APPROVED AS TO FORM: ATTEST:

JOHANNA N. CANLAS, Agency Counsel ANGELA IVEY, Secretary



EXHIBIT A

THE CITY OF SOLANA BEACH
THE SOLANA BEACH PUBLIC FINANCING AUTHORITY
SUCCESSOR AGENCY TO THE SOLANA BEACH REDEVELOPMENT AGENCY
DEBT MANAGEMENT POLICY

This Debt Management Policy (the “Debt Policy”) of the City of Solana Beach, the
Solana Beach Public Financing Authority and the Successor Agency to the Solana Beach
Redevelopment Agency was approved by the respective governing body on June 28, 2017. The
Debt Policy may be amended by the governing body as it deems appropriate from time to time
in the prudent management of the debt.

The Debt Policy has been developed to provide guidance in the issuance and
management of debt and is intended to comply with Government Code Section 8855(i),
effective on January 1, 2017.

1. Purpose

This Debt Policy shall govern all debt undertaken by the City of Solana Beach, the
Solana Beach Public Financing Authority and the Successor Agency to the Solana Beach
Redevelopment Agency (individually the “OBLIGOR?”). The OBLIGOR hereby recognizes that a
fiscally prudent debt policy is required to:

¢ Maintain a sound financial position.

o Ensure flexibility to respond to changes in future service priorities, revenue
levels, and operating expenses.

e Protect credit-worthiness.

+» Ensure that all debt is structured to protect both current and future taxpayers,
ratepayers and constituents.

s Ensure that the debt is consistent with the planning goals and objectives,
approved capital improvement program and adopted budget, as applicable.

2. Policies
A Purposes For Which Debt May Be Issued

(i) Long-Term Debt. Long-term debt may be issued to finance or refinance
the construction, acquisition, and rehabilitation of capital improvements
and facilities, equipment and land to be owned and/or operated by the
OBLIGOR.

(a) Long-term debt financings are appropriate when the following
conditions exist:

+ When the project to be financed is necessary to provide basic
services.

o When the project to be financed will provide benefit to
constituents over muitiple years.



s  When tofal debt does not constitute an unreasconable burden
to the taxpayers, ratepayers or constituents.

¢ When the debt is used to refinance outstanding debt in order
to produce debt service savings or to realize the benefits of a
debt restructuring.

(b} Long-term debt financings will not generally be considered
appropriate for current operating expenses and routine
maintenance expenses.

(c) The OBLIGOR may use long-term debt financings subject to the
following conditions:

s The project to be financed has been or will be approved by the
governing body.

« The weighted average maturity of the debt (or the portion of
the debt allocated to the project) will not exceed the average
useful life of the project to be financed by more than 20%,
unless specific conditions exist that would mitigate the
extension of time to repay the debt and it would not cause the
OBLIGOR to violate any covenants to maintain the tax-exempt
status of such debt, if applicable.

e The OBLIGOR estimates that sufficient income or revenues
will be available to service the debt through its maturity.

e The OBLIGOR determines that the issuance of the debt will
comply with the applicable requirements of local, state and
federal law.

(ii) Short-term debt. Short-term borrowing may be issued to provide financing
for operational cash flow in order to maintain a steady and even cash flow
balance. Short-term debt may also be used to finance short-lived assets
or capital projects such as lease-purchase financing for equipment.

(iii) Financings on Behalf of Other Entities. The OBLIGOR may also find it
beneficial to issue debt on behalf of other governmental agencies or
private third parties to further the public purposes of the OBLIGOR. In
such cases, the OBLIGOR shall take reasonable steps to confirm the
financial feasibility of the project to be financed and the financial solvency
of any borrower and that the issuance of such debt is consistent with the
policies set forth herein.

B. Types of Debt

In order to maximize the financial options available to benefit the public, it is the
policy of the OBLIGOR to allow for the consideration of issuing all generally accepted
types of debt, including, but not exclusive to the following:

s General Obligation (GO) Bonds: General Obligation Bonds are suitable for
use in the construction or acquisition of improvements to real property that
benefit the public at large. Examples of projects include libraries, parks, and
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public safety facilities. All GO bonds shall be authorized by the requisite
number of voters in order to pass.

Revenue Bonds: Revenue Bonds are limited-liability obligations tied to a
specific enterprise or special fund revenue sfream where the projects
financed clearly benefit or relate to the enterprise or are otherwise
permissible uses of the special revenue. An example of projects that would
be financed by a Revenue Bond would be water or wastewater
improvements, which would be paid back with money raised from rates and
charges from water and/or wastewater users. Generally, no voter approval is
required to issue this type of obligation, but in some cases the OBLIGOR
must comply with proposition 218 regarding rate adjustments.

Lease-Backed Debt/Certificates of Participation (COP): Issuance of Lease-
backed debt is a commonly used form of debt that allows a City to finance
projects where the debt service is secured via a lease or instailment
agreement and where the payments are budgeted in the annual budget
appropriation by the City from the general fund. Lease-Backed debt does not
constitute indebtedness under the state or the City's constitutional debt limit
and does not require voter approval.

Lease Revenue Bonds: Issuance of Lease Revenue Bonds is a commonly
used form of debt that allows the OBLIGOR to finance projects where the
debt service is secured via a lease agreement and where the payments are
budgeted in the annua! budget appropriations. Lease Revenue Bonds do not
constitute indebtedness under any constitutional debt limit and do not require
voter approval.

Special Assessment/Special District Debt: The OBLIGOR will consider duly
filed petitions and other requests from interested parties for the use of debt
financing secured by property based assessments or special faxes in order to
provide for necessary infrastructure for new development or in connection
with any duly authorized annexation or other process that extends the service
area of the OBLIGOR, but only under strict guidelines adopted by the
governing body, which may include, without limitation, minimum value-to-lien
ratios and maximum tax burdens. Examples of this type of debt are
Assessment Districts (AD) and Community Facilities Districts (CFD, more
commonly known as Mello-Roos Districts). To protect bondholders as well as
the reputation and credit rating of the OBLIGOR, the OBLIGOR will also
comply with all State guidelines regarding the issuance and administration of
special tax or special assessment debt. Under no circumstances shall any
special tax or special assessment be determined or changed with reference
to the value of the property subject to any tax or assessment.

Bond or Grant Anticipation Notes: Bond or Grant Anticipation Notes are short-
term debt obligations that are issued to generate funds for upcoming projects
or to delay a bond issue with the expectation that the Bond or Grant
Anticipation Notes will be payable from the proceeds from the sale of the
bonds or from grant proceeds. Bond or Grant Anticipation Notes may be
issued to preserve the long-term financing options of the OBLIGOR in the
interest of its taxpayers, ratepayers and constituents and to manage the
capital project financing needs of the OBLIGOR during periods of instability in
the financial markets.
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e Clean Water State Revolving Funds (“SRF"), Infrastructure Bank (“|-Bank”) or
United States Department of Agriculiure ("USDA") loans: The SRF loan
program was established by the federal Clean Water Act to finance the
protection and improvement of water quality. The I-Bank was established to
provide low cost borrowing to applicants. The USDA offers a loan program
for disadvantages communities. The OBLIGOR may apply to the State, the |-
Bank or USDA for the financing of capital project needs. SRF, I-Bank and
USDA loans should be compared to other types of borrowings due to their
relatively low transaction cost.

¢ Tax Allocation Bonds: Tax Allocation Bonds are special obligations that are
secured by the allocation of tax increment revenues that are generated by
increased property taxes in the designated redevelopment area. Tax
Allocation Bonds are not debt of the City. Due to changes in the law affecting
California Redevelopment agencies with the passage of ABX1 26 (as
amended, the Dissolution Act) as codified in the California Health and Safety
Code, the Community Redevelopment Agency of the City of Solana Beach
(RDA) was dissolved as of February 1, 2012, and its operations substantially
eliminated but for the continuation of certain enforceable RDA obligations to
be administered by the Successor Agency to the Solana Beach Community
Redevelopment Agency (Successor Agency). The Successor Agency may
issue Tax Allocation Bonds to refinance outstanding obligations of the RDA,
subject to limitations included in the Dissolution Act.

Direct Placements and Equipment Leases: Direct Placements and Equipment Leases
are non-public, negotiated transactions with commercial banks, commercial equipment
leasing companies and institutional or accredited investors. Direct Placements and
Equipment Leases should be compared to other types of borrowings due to their
relatively low transaction cost. The OBLIGOR may from time to time find that other forms
of debt would be beneficial to further its public purposes and may approve such debt
without an amendment of this Debt Policy.

Debt shall be issued at fixed interest rates unless the OBLIGOR makes a specific
determination that a variable interest rate issue will benefit the OBLIGOR. Debt other
than Direct Placements and Equipment Leases shall be issued at negotiated or
competitive sale, as determined to be beneficial by the OBLIGOR under the facts and
circumstances of each transaction.

C. Relationship of Debt to, and Integration With Capital Improvement Program
and Budget

The OBLIGOR intends to issue debt for the purposes stated in this Debt Policy
and to implement policy decisions mcorporated in the capital budget and capital
improvement plan.

The OBLIGOR shall strive to fund the upkeep and maintenance of its
infrastructure and facilities due to normal wear and tear through the expenditure of
available operating revenues. The OBLIGOR shall seek to avoid the use of debt to fund
infrastructure and facilities improvements that are the result of normal wear and tear,
unless a specific revenue source has been identified for this purpose.

The OBLIGOR shall integrate its debt issuances with the goals of its capital

improvement program by timing the issuance of debt to ensure that projects are
available when needed in furtherance of the public purposes.
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The OBLIGOR shall seek to issue debt in a timely manner to avoid having to
make unplanned expenditures for capital improvements or equipment from its general
fund.

D. Policy Goals Related to Planning Goals and Objectives

The OBLIGOR is committed to financial planning, maintaining appropriate
reserves levels and employing prudent practices in governance, management and
budget administration. The OBLIGOR intends to issue debt for the purposes stated in
this Debt Policy and to implement policy decisions incorporated in the approved annual
budget.

It is a policy goal of the OBLIGOR to protect taxpayers, ratepayers and
constituents by utilizing conservative financing methods and techniques and to obtain
the highest practical credit ratings and the lowest practical borrowing costs.

The OBLIGOR will comply with applicable local, state and federal law as it
pertains to the maximum term of debt and the procedures for levying and imposing any
related taxes, assessments, rates and charges.

When refinancing debt, it shall be the policy goal of the OBLIGOR to realize,
whenever possible, and subject to any overriding non-financial policy considerations, a
minimum net present value debt service savings equal to or greater than 3% of the
refunded principal amount.

E. Internal Control Procedures

When issuing debt, in addition to complying with the terms of this Debt Policy, the
OBLIGOR shall comply with any other applicable policies regarding initial bond
disclosure, continuing disclosure, post-issuance compliance, and investment of bond
proceeds.

The OBLIGOR wili periodically review the requirements of and will remain in
compliance with the following:

s any continuing disclosure undertakings under SEC Rule 15¢2-12,

» any federal tax compliance requirements, including without limitation
arbitrage and rebate compliance, related to any prior bond issues, and

o the invesiment policies of the OBLIGOR as they relate to the investment
of bond proceeds.

The OBLIGOR shall be attentive in using bond proceeds in accordance with the
stated purpose at the time that such debt was issued. Whenever practical, proceeds of
debt will be held by a third-party corporate bank trustee, and the OBLIGOR will submit
written requisitions for such proceeds. The OBLIGOR will submit a requisition only after
obtaining the signature of the City Manager or Finance Manager / Treasurer.

In those cases where it is not practical for the proceeds of debt to be held by a
third-party corporate bank trustee, the Finance Manager / Treasurer shall retain the
records of all expenditures of the proceeds through the final payment date for the debt
and for any additional period required under applicable federal tax regulations.

Without limitation on the foregoing, the OBLIGOR shall adopt and administer
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detailed federal tax compliance policies, conforming to then-current federal tax laws and
regulations, and specific to each transaction in which interest payments made by the
OBLIGOR are excluded from gross income for federal income tax purposes. Said
adoption shall be evidenced by the adoption of one or more resolutions authorizing and
approving the transaction and the documents to be executed and delivered by the
OBLIGOR in the transaction.

F. Waivers of Debt Policy

There will be circumstances from time to time when strict adherence to a
provision of this Debt Policy is not possible or not in the best interest of
the OBLIGOR.

If the OBLIGOR Staff has determined that a waiver of one or more
provisions of this Debt Policy should be considered. Staff will prepare an
analysis for the governing body describing the rationale and the impact of
the waiver on the proposed debt issuance.

Provisions of this Debt Policy may be waived by the approval of the
governing body.

The failure of a debt financing to comply with one or more provisions of

this Debt Policy shall in no way affect the validity of any debt issued by
the OBLIGOR in accordance with applicable laws.
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RESOLUTION PFA-004

A RESOLUTION OF THE SOLANA BEACH PUBLIC
FINANCING AUTHORITY APPROVING THE PUBLID
FINANCING AUTHORITY DEBT MANAGEMENT POLICY

WHEREAS, the Solana Beach Public Financing Authority (Authority) has issued
bonds or other financing obligations (Local Debt) subject to the filing of reports with the
California Debt and Invesiment Advisory Commission (CDIAC) pursuant to Section
8855 of the California Government Code (Section 8855); and

WHEREAS, Senate Bill No. 1029 (SB 1029), effective January 1, 2017,
amended Section 8855 to augment the information that must be provided by municipal
issuers of Local Debt to CDIAC; and

WHEREAS, prior to SB 1029, Section 8855 has required municipal issuers of
Local Debt to file a Report of Proposed Debt Issuance at least 30 days prior to the sale
of any Local Debt issue; and

WHEREAS, SB 1029 amends the requirements of the Report of Proposed Debt
Issuance to require that this report include a certification by the municipal issuer that it
has adopted local debt policies concerning the use of Local Debt and that the
contemplated Local Debt issuance is consistent with those local debt policies; and

WHEREAS, the Authority may also, in the future, issue Local Debt for which a
Report of Proposed Debt Issuance, including the aforementioned certification, will need
to be filed with CDIAC; and

WHEREAS, to facilitate issuance of Local Debt in the future and the ability of the
Authority to make the requisite local debt policies certification required in connection
therewith by subdivision (i) of Section 8855, as amended by SB 1029, the Authority
desires to adopt the Debt Management Policy (Policy), as set forth in Exhibit A hereto;

NOW, THEREFORE, the Solana Beach Public Financing Authority does resolve
as follows:

1. That the above recitations are true and correct.

2. That the Authority approves the Policy, as set forth in Exhibit A, is hereby
approved and adopted and shall be made applicable to all Local Debt
issued by or on behalf of the Authority.

3. That the Authority authorizes and directs the Executive Director, the
Finance Manager/Treasurer and all other officers of the Authority, both
jointly and severally, to do any and all things to effectuate the purposes of
this Resolution and to implement the Policy, and any such actions
previously taken by such officers are hereby ratified and confirmed.

ATTACHMENT 4



Resoiution PFA-004
Public Financing Authority Debt Management Policy
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4. This Resolution shall take effect immediately upon adoption

PASSED, APPROVED, AND ADOPTED by the Solana Beach Public Financing
Authority at its meeting held on the 28" day of June 2017, by the following vote:

AYES: Board of Directors —
NOES: Board of Directors —
ABSENT: Board of Directors -
ABSTAIN: Board of Directors -

MIKE NICHOLS, Chairperson

APPROVED AS TO FORM: ATTEST:

JOHANNA N. CANLAS, Agency Counsel ANGELA IVEY, Secretary



EXHIBIT A

THE CITY OF SOLANA BEACH
THE SOLANA BEACH PUBLIC FINANCING AUTHORITY
SUCCESSOR AGENCY TO THE SOLANA BEACH REDEVELOPMENT AGENCY
DEBT MANAGEMENT POLICY

This Debt Management Policy (the “Debt Policy”) of the City of Solana Beach, the
Solana Beach Public Financing Authority and the Successor Agency to the Solana Beach
Redevelopment Agency was approved by the respective governing body on June 28, 2017. The
Debt Policy may be amended by the governing body as it deems appropriate from time to time
in the prudent management of the debt.

The Debt Policy has been developed to provide guidance in the issuance and
management of debt and is intended to comply with Government Code Section 8855(i),
effective on January 1, 2017.

1. Purpose

This Debt Policy shall govern all debt undertaken by the City of Solana Beach, the
Solana Beach Public Financing Authority and the Successor Agency to the Solana Beach
Redevelopment Agency (individually the "OBLIGOR"). The OBLIGOR hereby recognizes that a
fiscally prudent debt policy is required to:

+ Maintain a sound financial position.

» Ensure flexibility to respond to changes in future service priorities, revenue
levels, and operating expenses.

s Protect credit-worthiness.

» Ensure that all debt is structured to protect both current and future taxpayers,
ratepayers and constituents.

e Ensure that the debt is consistent with the planning goals and objectives,
approved capital improvement program and adopted budget, as applicable.
2. Policies

A. Purposes For Which Debt May Be Issued

(i) Long-Term_Debt. Long-term debt may be issued to finance or refinance
the construction, acquisition, and rehabilitation of capital improvements
and facilities, equipment and land to be owned and/or operated by the
OBLIGOR.

(a) Long-term debt financings are appropriate when the following
conditions exist:

» When the project to be financed is necessary to provide basic
services.

» When the project to be financed will provide benefit to
constituents over multiple years.



* When total debt does not constitute an unreasonable burden
to the taxpayers, ratepayers or constituents.

* When the debt is used to refinance outstanding debt in order
to produce debt service savings or to realize the benefits of a
debt restructuring.

{b) Long-term debt financings will not generally be considered
appropriate for current operating expenses and routine
maintenance expenses.

(c) The OBLIGOR may use long-term debt financings subject to the
following conditions:

+ The project to be financed has been or will be approved by the
governing body.

« The weighted average maturity of the debt {or the portion of
the debt allocated to the project) will not exceed the average
useful life of the project to be financed by more than 20%,
unless specific conditions exist that would mitigate the
extension of time to repay the debt and it would not cause the
OBLIGOR to violate any covenants to maintain the tax-exempt
status of such debt, if applicable.

» The OBLIGOR estimates that sufficient income or revenues
will be available to service the debt through its maturity.

s The OBLIGOR determines that the issuance of the debt will
comply with the applicable requirements of local, staie and
federal law.

(ii) Short-term debt. Short-term borrowing may be issued to provide financing
for operational cash flow in order to maintain a steady and even cash fiow
balance. Short-term debt may also be used to finance short-lived assets
or capital projects such as lease-purchase financing for equipment.

(iiiy Financings on Behalf of Other Entities. The OBLIGOR may also find it
beneficial to issue debt on behaif of other governmental agencies or
private third parties to further the public purposes of the OBLIGOR. In
such cases, the OBLIGOR shall fake reasonable steps to confirm the
financial feasibility of the project to be financed and the financial solvency
of any borrower and that the issuance of such debt is consistent with the
policies set forth herein.

B. Types of Debt

In order to maximize the financial options available to benefit the public, it is the
policy of the OBLIGOR to allow for the consideration of issuing all generally accepted
types of debt, including, but not exclusive to the following:

« General Obligation (GO) Bonds: General Obligation Bonds are suitable for
use in the construction or acquisition of improvements to real property that
benefit the public at large. Examples of projects include libraries, parks, and
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public safety facilities. All GO bonds shall be authorized by the requisite
number of voters in order to pass.

Revenue Bonds: Revenue Bonds are limited-liability obligations tied to a
specific enterprise or special fund revenue stream where the projects
financed clearly benefit or relate to the enterprise or are otherwise
permissible uses of the special revenue. An example of projects that would
be financed by a Revenue Bond would be water or wastewater
improvements, which would be paid back with money raised from rates and
charges from water and/or wastewater users. Generally, no voter approval is
required to issue this type of obligation, but in some cases the OBLIGOR
must comply with proposition 218 regarding rate adjustments.

Lease-Backed Debt/Certificates of Participation (COP): Issuance of Lease-
backed debt is a commonly used form of debt that allows a City to finance
projects where the debt service is secured via a lease or instaliment
agreement and where the payments are budgeted in the annual budget
appropriation by the City from the general fund. Lease-Backed debt does not
constitute indebtedness under the state or the City's constitutional debt limit
and does not require voter approval.

Lease Revenue Bonds: Issuance of Lease Revenue Bonds is a commonly
used form of debt that allows the OBLIGOR to finance projects where the
debt service is secured via a lease agreement and where the payments are
budgeted in the annual budget appropriations. Lease Revenue Bonds do not
constitute indebtedness under any constitutional debt limit and do not require
voter approval.

Special Assessment/Special District Debt: The OBLIGOR will consider duly
filed petitions and other requests from interested parties for the use of debt
financing secured by property based assessments or special taxes in order to
provide for necessary infrastructure for new development or in connection
with any duly authorized annexation or other process that extends the service
area of the OBLIGOR, but only under strict guidelines adopted by the
governing body, which may include, without limitation, minimum value-to-lien
ratios and maximum tax burdens. Examples of this type of debt are
Assessment Districts (AD) and Community Facilities Districts (CFD, more
commonly known as Mello-Roos Districts). To protect bondholders as well as
the reputation and credit rating of the OBLIGOR, the OBLIGOR will also
comply with all State guidelines regarding the issuance and administration of
special tax or special assessment debt. Under no circumstances shall any
special tax or special assessment be determined or changed with reference
to the value of the property subject to any tax or assessment.

Bond or Grant Anticipation Notes: Bond or Grant Anticipation Notes are short-
term debt obligations that are issued to generate funds for upcoming projects
or to delay a bond issue with the expectation that the Bond or Grant
Anticipation Notes will be payable from the proceeds from the sale of the
bonds or from grant proceeds. Bond or Grant Anticipation Notes may be
issued to preserve the long-term financing options of the OBLIGOR in the
interest of its taxpayers, ratepayers and constituents and to manage the
capital project financing needs of the OBLIGOR during periods of instability in
the financial markets.
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+ Clean Water State Revolving Funds ("SRF"), Infrastructure Bank (“{-Bank”) or
United States Depariment of Agriculture (“USDA") loans: The SRF loan
program was established by the federal Clean Water Act 1o finance the
protection and improvement of water quality. The |-Bank was established to
provide low cost borrowing to applicants. The USDA offers a loan program
for disadvantages communities. The OBLIGOR may apply to the State, the I-
Bank or USDA for the financing of capital project needs. SRF, I-Bank and
USDA loans should be compared fo other types of borrowings due to their
relatively low transaction cost.

+ Tax Allocation Bonds: Tax Allocation Bonds are special obligations that are
secured by the allocation of tax increment revenues that are generated by
increased property taxes in the designated redevelopment area. Tax
Allocation Bonds are not debt of the City. Due to changes in the law affecting
California Redevelopment agencies with the passage of ABX1 26 (as
amended, the Dissolution Act) as codified in the California Health and Safety
Code, the Community Redevelopment Agency of the City of Solana Beach
(RDA) was dissolved as of February 1, 2012, and its operations substantially
eliminated but for the continuation of certain enforceable RDA obligations to
be administered by the Successor Agency to the Solana Beach Community
Redevelopment Agency (Successor Agency). The Successor Agency may
issue Tax Allocation Bonds to refinance outstanding obligations of the RDA,
subject to limitations included in the Dissolution Act.

Direct Placements and Equipment Leases: Direct Placements and Equipment Leases
are non-public, negotiated transactions with commercial banks, commercial equipment
leasing companies and institutional or accredited investors. Direct Placements and
Equipment Leases should be compared to other types of borrowings due to their
relatively low transaction cost. The OBLIGOR may from time to time find that other forms
of debt would be beneficial to further its public purposes and may approve such debt
without an amendment of this Debt Policy.

Debt shall be issued at fixed interest rates unless the OBLIGOR makes a specific
determination that a variable interest rate issue will benefit the OBLIGOR. Debt other
than Direct Placements and Equipment Leases shall be issued at negotiated or
competitive sale, as determined to be beneficial by the OBLIGOR under the facts and
circumstances of each transaction.

C. Relationship of Debt to, and Integration With Capital Improvement Program
and Budget

The OBLIGOR intends to issue debt for the purposes stated in this Debt Policy
and to implement policy decisions incorporated in the capital budget and capital
improvement plan.

The OBLIGOR shali strive to fund the upkeep and maintenance of its
infrastructure and facilities due to normal wear and tear through the expenditure of
available operating revenues. The OBLIGOR shall seek to avoid the use of debt o fund
infrastructure and facilities improvements that are the result of normal wear and tear,
unless a specific revenue source has been identified for this purpose.

The OBLIGOR shall integrate its debt issuances with the goais of its capital

improvement program by timing the issuance of debt to ensure that projects are
available when needed in furtherance of the public purposes.
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The OBLIGOR shall seek to issue debt in a timely manner to avoid having to
make unplanned expenditures for capital improvements or equipment from its general
fund.

D. Policy Goals Related to Planning Goals and Objectives

The OBLIGOR is committed to financial planning, maintaining appropriate
reserves levels and employing prudent practices in governance, management and
budget administration. The OBLIGOR intends to issue debt for the purposes stated in
this Debt Policy and to implement policy decisions incorporated in the approved annual
budget.

It is a policy goal of the OBLIGOR to protect taxpayers, ratepayers and
constituents by utilizing conservative financing methods and techniques and to obtain
the highest practical credit ratings and the lowest practical borrowing costs.

The OBLIGOR will comply with applicable local, state and federal law as it
pertains to the maximum term of debt and the procedures for Ievylng and imposing any
related taxes, assessments, rates and charges.

When refinancing debt, it shall be the policy goal of the OBLIGOR to realize,
whenever possible, and subject to any overriding non-financial policy considerations, a
minimum net present value debt service savings equal to or greater than 3% of the
refunded principal amount.

E. Internal Control Procedures

When issuing debt, in addition to complying with the terms of this Debt Policy, the
OBLIGOR shall comply with any other applicable policies regarding initial bond
disclosure, continuing disclosure, post-issuance compliance, and investment of bond
proceeds.

The OBLIGOR will periodically review the requirements of and will remain in
compliance with the following:

» any continuing disclosure undertakings under SEC Rule 15¢2-12,

e any federal tax compliance requirements, including without limitation
arbitrage and rebate compliance, related tc any prior bond issues, and

» the investment policies of the OBLIGOR as they relate to the investment
of bond proceeds.

The OBLIGOR shall be attentive in using bond proceeds in accordance with the
stated purpose at the time that such debt was issued. Whenever practical, proceeds of
debt will be held by a third-party corporate bank trustee, and the OBLIGOR will submit
written requisitions for such proceeds. The OBLIGOR will submit a requisition only after
obtaining the signature of the City Manager or Finance Manager / Treasurer.

In those cases where it is not practical for the proceeds of debt to be held by a
third-party corporate bank trustee, the Finance Manager / Treasurer shall retain the
records of all expenditures of the proceeds through the final payment date for the debt
and for any additional period required under applicable federal tax regulations.

Without limitation on the foregoing, the OBLIGOR shall adopt and administer
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detailed federal tax compliance policies, conforming to then-current federal tax laws and
regulations, and specific to each transaction in which interest payments made by the
OBLIGOR are excluded from gross income for federal income tax purposes. Said
adoption shall be evidenced by the adoption of one or more resolutions authorizing and
approving the transaction and the documents to be executed and delivered by the
OBLIGOR in the transaction.

F. Waivers of Debt Policy

There will be circumstances from time to time when strict adherence to a
provision of this Debt Policy is not possible or not in the best interest of
the OBLIGOR.

If the OBLIGOR Staff has determined that a waiver of one or more
provisions of this Debt Policy should be considered. Staff will prepare an
analysis for the governing body describing the rationale and the impact of
the waiver on the proposed debt issuance.

Provisions of this Debt Policy may be waived by the approval of the
governing body.

The failure of a debt financing to comply with one or more provisions of

this Debt Policy shall in no way affect the validity of any debt issued by
the OBLIGOR in accordance with applicable laws.

Page 6























































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































	AGENDA
	A.1. Item was left blank
	A.2. List of Demands
	A.3. Budget Update
	A.4. League of CA Cities
	A.5. City Hall Elevator
	A.6. Wastewater Bond Refunding Agmts
	A.7. Legal Services
	A.8. Sewer & Storm Drain Maint.
	A.9. Debt Management
	A.10. Paris Climate Agmt
	B.1. Ord 479
	B.2. Streetlight Assessment
	B.3. CRT Maint. District
	B.4. Solid Waste Rates
	C.1. Law Enforcement Agmt
	C.2. Wastewater Revenue Bonds
	C.3. Ord 477



