BOARD OF DIRECTORS’ MEETING
Wednesday, May 24, 2017 – 6:00 P.M.
Conrad E. Anderson, MD Auditorium
AGENDA
PRESENTED BY:
I.
II.

III.

CALL TO ORDER &
PLEDGE OF ALLEGIANCE

William Nicholson
Board Member

ROLL CALL

Dee Antonio
District Clerk

COMMUNICATIONS
A. Oral
B. Written

IV.

ACTION
A. Consideration of Resolution 1179 Approving
the Issuance and Sale of and Determining to
Proceed with Negotiated Sale of Certain
Revenue Refunding Bonds of the District in an
Aggregate Principal Amount Not to Exceed
$80,000,000, Approving the Execution and
Delivery of a Supplemental Indenture, a Bond
Purchase Agreement, an Escrow Agreement, a
Continuing Disclosure Agreement, a
Preliminary Official Statement and Certain
Other Actions Related Thereto

V.

CLOSED SESSION
A. Conference involving a trade secret pursuant to
Health & Safety Code section 32106

Nancy Farber
Chief Executive Officer

New Facility/New Program
Estimated date of public disclosure: May 2018
B. Report on personnel matters, Cal Gov. Code
Section 54957
VI.

OPEN SESSION
Report on Closed Session

VII.

ADJOURNMENT

William Nicholson
Board Member
William Nicholson
Board Member

RESOLUTION NO. 1179
RESOLUTION OF THE BOARD OF DIRECTORS OF
WASHINGTON TOWNSHIP HEALTH CARE DISTRICT
APPROVING THE ISSUANCE AND SALE OF AND
DETERMINING TO PROCEED WITH NEGOTIATED SALE
OF CERTAIN REVENUE REFUNDING BONDS OF THE
DISTRICT IN AN AGGREGATE PRINCIPAL AMOUNT NOT
TO EXCEED $80,000,000, APPROVING THE EXECUTION
AND DELIVERY OF A SUPPLEMENTAL INDENTURE, A
BOND
PURCHASE
AGREEMENT,
AN
ESCROW
AGREEMENT,
A
CONTINUING
DISCLOSURE
AGREEMENT, A PRELIMINARY OFFICIAL STATEMENT
AND CERTAIN OTHER ACTIONS RELATED THERETO
WHEREAS, the Washington Township Health Care District (the “District”), County of
Alameda, State of California (the “State”) a local healthcare district, is duly organized and
existing under the laws of the State, particularly the Local Health Care District Law, constituting
Division 23 of the Health and Safety Code of the State (the “Law”), and has previously issued
and sold certain of its revenue bonds, including, inter alia, its Refunding and Revenue Bonds,
2007 Series A (the “2007 Prior Bonds”), the proceeds of which were applied to (i) finance the
acquisition, expansion, renovation and equipping of certain of the District’s facilities; (ii) refund
a portion of the District’s Revenue Bonds, Series 1993; and (iii) finance the costs of issuing the
2007 Prior Bonds; and
WHEREAS, the 2007 Prior Bonds were issued as Additional Bonds pursuant to that
certain Indenture, dated as of July 1, 1993 (the “Original Indenture”), by and between the District
and Union Bank, N.A., as the initial trustee (the “Initial Trustee”), as subsequently supplemented
and amended (as so amended, the “Indenture”); and
WHEREAS, pursuant to the provisions of Section 53580 et seq. of the Government Code
of the State of California (the “Refunding Law”), the District may determine to refund any of its
outstanding revenue bond obligations upon favorable terms, subject to certain requirements; and
WHEREAS, this Board of Directors (the “Board”) has determined that conditions in the
municipal markets are favorable for the refunding of all remaining outstanding 2007 Prior Bonds
(hereafter, the “Refunded Bonds”) on a current basis; and
WHEREAS, in order to effect the refunding of the Refunded Bonds, the Board has
determined to issue not to exceed $80,000,000 aggregate principal amount of the District’s
Revenue Refunding Bonds, 2017 Series B (the “Bonds”); and
WHEREAS, the Board has also determined that market conditions and other factors
make it necessary and advisable for the Board to sell the Bonds pursuant to a negotiated sale to
Merrill Lynch, Pierce, Fenner & Smith Incorporated (the “Underwriter”); and
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WHEREAS, in connection therewith, there have been presented to this meeting of the
Board forms of the following documents for consideration in connection with the proposed
issuance of the Bonds:
(a)

A form of Eighth Supplemental Indenture (the “Eighth Supplemental Indenture”),
by and between the District and U.S. Bank National Association, as successor to
the Initial Trustee (the “Trustee”);

(b)

A form of Escrow Deposit and Trust Agreement (the “Escrow Agreement”), by
and between the District and the Trustee, in its capacity as escrow agent for the
Refunded Bonds;

(c)

A form of Bond Purchase Contract (the “Purchase Contract”), by and between the
District and the Underwriter, pursuant to which the Bonds will be purchased;

(d)

A form of Preliminary Official Statement (the “Preliminary Official Statement”),
pursuant to which the Bonds will be marketed by the Underwriter; and

(e)

A form of Continuing Disclosure Agreement (the “Continuing Disclosure
Agreement”), to be entered into by the District with FSC Continuing Disclosure
Services for the purposes of compliance with Rule 15c2-12 of the Securities
Exchange Commission promulgated under the Securities Exchange Act of 1934,
as amended (the “Rule”); and

WHEREAS, all acts, conditions and things required by law to be done or performed have
been done and performed in strict conformity with the laws authorizing the issuance of the
Bonds, and the indebtedness of the District, including the proposed issue of the Bonds, is within
all limits proscribed by law;
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Washington
Township Health Care District, County of Alameda, State of California, as follows:
1.

Recitals. The Board determines that the foregoing recitals are true and correct.

2.
Definitions. The capitalized terms as used herein shall, for all purposes of this
Resolution, have the meanings set forth in the Recitals hereof, in the Indenture or as ascribed to
them below, unless the context clearly requires some other meaning.
(a)

“Bond Counsel” means Nixon Peabody LLP, or any other attorney or firm
of attorneys nationally recognized for expertise in rendering opinions as to
the legality and tax status of securities issued by public entities.

(b)

“Closing Date” means the date upon which there is an exchange of Bonds
for the proceeds representing the purchase price of the Bonds by the
Underwriter.

(c)

“Code” means the Internal Revenue Code of 1986, as amended and as in
effect on the date of issuance of the Bonds or (except as otherwise
-2-
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referenced herein) as it may be amended to apply to obligations issued on
the Closing Date, together with applicable proposed, temporary and final
regulations promulgated, and applicable official public guidance
published, under the Code.
(d)

“Cost of Issuance” means all items of expense directly or indirectly
reimbursable to the District relating to the issuance, execution and
delivery of the Bonds including, but not limited to, filing and recording
costs, settlement costs, printing costs, reproduction and binding costs,
legal fees and charges, fees and expenses of the Trustee, financial and
other professional consultant fees, Bond Counsel Fees, costs of obtaining
credit ratings, municipal bond insurance premiums, if such insurance is
determined to be advisable, and all charges and expenses in connection
with the foregoing.

(e)

“Owner” shall mean the registered owner, as indicated in the registration
books of the Trustee, of any Bond.

(f)

“Resolution” means this Resolution.

(g)

“Special Counsel” means Mary K. Norvell, Attorney at Law.

(h)

“Tax and Nonarbitrage Certificate” means the certificate of the District to
be delivered on the Closing Date, setting forth the requirements of the
Code applicable to the Bonds.

3.
Purpose of Bonds. That for the purpose of providing funds for the refunding in
full of the Refunded Bonds and payment of the cost of issuance of the Bonds, the Board hereby
authorizes the issuance of the Bonds in accordance with the requirements of the Law and the
Indenture, in an aggregate principal amount not to exceed $80,000,000. The true interest cost of
the Bonds shall not exceed 5.00% per annum, payable semiannually. The Board has specifically
determined that the aggregate principal amount of the Bonds does not exceed an amount equal to
50% of the District’s average annual gross revenues for the preceding three-year period, ended
June 30, 2016. The Bonds shall be designated the “Washington Township Health Care District
Revenue Refunding Bonds, 2017 Series B” and shall be revenue obligations of the District,
secured by the pledge of Revenues.
4.
Documents.

Appointment of Consultants; Terms and Conditions of Sale; Approval of Legal
(a)

The Board hereby confirms the appointment of Mary K. Norvell, Attorney
at Law, as Special Counsel to the District, C. Gordon Howie, as special
consultant to the District, Nixon Peabody LLP, as Bond Counsel to the
District, Merrill Lynch, Pierce, Fenner & Smith, Incorporated, as
Underwriter and Wells Consultancy LLC, as special legal consultant to the
District in connection with the sale and issuance of the Bonds.
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(b)

The Bonds shall be issued upon the terms and conditions established in the
Eighth Supplemental Indenture, and shall be issued in fully registered
form, in the authorized denominations of $5,000 or any integral multiple
thereof, substantially in the form appended to the Eighth Supplemental
Indenture.

(c)

The Chief Executive Officer of the District, the Senior Associate
Administrator and Chief Financial Officer of the District or any designee
of either (each, an “Authorized Officer”) and each of them acting alone is
hereby authorized, in the name and on behalf of the District, to execute the
Bond Purchase Contract in substantially the same form as submitted to
this Board, with such additional information included therein as is
dependent upon pricing of the Bonds and with such additions, changes or
corrections therein as the Authorized Officer executing the same on behalf
of the District may approve, in his or her discretion, as being in the best
interests of the District, such approval to be conclusively evidenced by
such Authorized Officer’s execution thereof, so long as the aggregate
principal amount of the Bonds shall not exceed Eighty Million Dollars
($80,000,000), so long as the Underwriter’s discount with respect to the
Bonds shall not exceed one percent (1.0%) of the principal amount of the
Bonds and so long as the true interest cost of the Bonds shall not exceed
five percent (5.0%) per annum. The final maturity of the Bonds shall be
not later than July 1, 2037, the final maturity date of the Refunded Bonds.
The Bonds may be sold at par, at a discount or with an original issue
premium.

(d)

The District acknowledges receipt from the Underwriter of its letter
respecting compliance with Rule G-17 of the Municipal Securities
Rulemaking Board (the “MSRB”).

5.
Supplemental Indenture. The proposed form of the Eighth Supplemental
Indenture presented to and considered by the Board at this meeting is hereby approved. The
Authorized Officers are, and each of them acting alone is, hereby authorized and directed, for
and in the name of the District, to execute and deliver to the Trustee the Eighth Supplemental
Indenture in substantially said form, with such changes therein as the Authorized Officer
executing the same may require or approve, such requirement or approval to be conclusively
evidenced by the execution of the Eighth Supplemental Indenture by said Authorized Officer.
The Bonds may be issued as serial Bonds or term Bonds and shall be subject to optional
redemption prior to their respective maturity dates, or mandatory sinking fund redemption, on
the dates and at the prices as set forth in the Eighth Supplemental Indenture.
6.
Escrow Agreement. The proposed form of the Escrow Agreement presented to
and considered by the Board at this meeting is hereby approved. The Authorized Officers are,
and each of them acting alone is, hereby authorized and directed, for and in the name of the
District, to execute and deliver to the Escrow Agreement in substantially said form, with such
changes therein as the Authorized Officer executing the same may require or approve, such
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requirement or approval to be conclusively evidenced by the execution of the Escrow Agreement
by said Authorized Officer.
7.
Official Statement. The Preliminary Official Statement relating to the Bonds
presented to and considered by the Board at this meeting is hereby approved. This Board also
hereby authorizes the use and distribution of: (a) a Preliminary Official Statement in
substantially the form presented to this Board with such changes as the Authorized Officer
executing the certificate described below may approve, such approval to be conclusively
evidenced by the execution of such certificate by such Authorized Officer; (b) an official
statement in substantially the form of the Preliminary Official Statement with such changes as
may be necessary or desirable in connection with the sale of the Bonds as determined by the
Authorized Officer executing the same (the “Official Statement”), such determination to be
conclusively evidenced by the execution and delivery of the Official Statement by such
Authorized Officer and (c) any amendments or supplements to the Preliminary Official
Statement or the Official Statement which an Authorized Officer may deem necessary or
desirable, such determination to be conclusively evidenced by the execution of such amendment
or supplement or of a certificate as described below by such Authorized Officer. The Authorized
Officers are, and each of them acting alone is, hereby authorized to approve such additions,
deletions or changes to the Preliminary Official Statement and Official Statement, as are
necessary or desirable to effect the purposes of this Resolution and to comply with applicable
laws and to deliver copies of the Preliminary Official Statement and the Official Statement, and
to execute the Official Statement. Upon approval of the Preliminary Official Statement by an
Authorized Officer (such approval to be evidenced by execution of a certificate substantially in
the form of Exhibit A attached hereto and by this reference incorporated herein, with such
changes as may be necessary or advisable), such Preliminary Official Statement shall be deemed
final as of its date except for the omission of certain information as provided in and pursuant to
the Rule.
8.
Continuing Disclosure Agreement. The form of Continuing Disclosure
Agreement, substantially in the form appended to the Preliminary Official Statement and
presented to and considered by the Board at this meeting, is hereby approved and the Board
hereby authorizes any Authorized Officer to execute the Continuing Disclosure Agreement with
such changes therein as may be approved by the Authorized Officer executing the same. The
District hereby covenants and agrees that it will comply with and carry out all of the provisions
of such Continuing Disclosure Agreement in order to assist the Underwriter in complying with
the requirements of the Rule. Any Owner may take such actions as may be necessary and
appropriate, including seeking mandamus or specific performance by court order, to cause the
District to comply with its obligations under this Section; however, noncompliance with this
Section shall not constitute a default under or cause the acceleration of the Bonds.
9.
Payment of the Bonds. The Bonds shall be payable solely from the Revenues to
be received by the District from the operation of its health care facilities and shall not be deemed
to constitute a debt or liability of the District under any constitutional charter or statutory debt
limitation. Neither the faith and credit nor the taxing power of the District shall be pledged to the
payment of the principal of or interest on the Bonds.
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10.

Tax Covenants of the District.
(a)

The District covenants that it will take any and all actions necessary to
assure compliance with Section 148(f) of the Code, relating to the rebate
of excess investment earnings, if any, to the federal government, to the
extent that such Section is applicable to the Bonds.

(b)

The District covenants that it shall not take any action, or fail to take any
action, if such action or failure to take such action would adversely affect
the exclusion from gross income of the interest payable on the Bonds
under Section 103 of the Code.

(c)

The District covenants that it shall comply with the provisions of the Tax
and Nonarbitrage Certificate.

11.
Notice of Redemption. In connection with the current refunding of the 2007
Bonds, the Authorized Officers are hereby authorized to order the Trustee, in its capacity as
trustee for the 2007 Prior Bonds, to send out a notice of redemption, conditioned upon the
issuance of the Bonds and the receipt by the Trustees of sufficient moneys to pay the redemption
price of the 2007 Prior Bonds on the redemption date, to the owners of the 2007 Prior Bonds in
accordance with Section 4.03 of the Indenture in order to effect redemption of the 2007 Prior
Bonds at the earliest possible date.
12.
Necessary Acts and Conditions. This Board determines that all acts and
conditions necessary to be performed by the Board or which have been precedent to in the
issuing of the Bonds in order to make them legal, valid and binding revenue bonds of the District
have been performed and have been met, or will at the time of delivery of the Bonds have been
performed and have been met, in regular and due form as required by law; that no statutory or
constitutional limitation of indebtedness or taxation will have been exceeded in the issuance of
the Bonds; and that due provision has been made for levying and collecting Revenues in an
amount sufficient to pay principal and interest on the Bonds when due.
13.
Approval of Actions. Officers of the Board and Authorized Officers of the
District are hereby authorized and directed, jointly and severally, to do any and all things and to
execute and deliver any and all documents, certificates, instruments, and agreements
supplemental to the foregoing, which they may deem necessary or advisable in order to proceed
with the issuance of the Bonds and otherwise carry out, give effect to and comply with the terms
and intent of this Resolution, and to take all additional actions as may do the same in order to
permit the issuance of the Bonds in the manner and on the terms set forth in this Resolution.
Such actions heretofore taken by such officers, officials and staff are hereby ratified, confirmed
and approved.
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14.

Effective Date. This Resolution shall take effect immediately upon its passage.

PASSED AND ADOPTED at a regular meeting of the Board of Directors of Washington
Township Health Care District, duly called and at which a quorum was present and acting
throughout, conducted at a location freely accessible to the public this 24th day of May, 2017, at
Fremont, California, by the following vote:
AYES:

Members:

NOES:

Members:

ABSENT:

Members:

ABSTENTIONS: Members:

President, Board of Directors
Attest:

Secretary, Board of Directors
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EXHIBIT A
FORM OF 15C2-12 CERTIFICATE
With respect to the proposed sale of its Revenue Refunding Bonds, 2017 Series B, in the
maximum aggregate amount of not to exceed $80,000,000, Washington Township Health Care
District (the “District”) has delivered to you a Preliminary Official Statement, dated as of the
date hereof (the “Preliminary Official Statement”). The District, for purposes of compliance
with Rule 15c2-12 of the Securities Exchange Commission (“Rule 15c2-12”), deems the
Preliminary Official Statement to be final as of its date, except for the omission of no more than
the information permitted under Rule 15c2-12.
WASHINGTON TOWNSHIP HEALTH
CARE DISTRICT

Dated: ____________ __, 2017

By:

A-1
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[form only]
Authorized Officer

