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BOARD OF SUPERVISORS MINUTES         NOVEMBER 15, 2016 
 

At a special meeting of the Orange County Board of Supervisors held on Tuesday, November 15, 
2016, beginning at 6:30 p.m., in the Meeting Room of the Gordon Building, 112 West Main Street, Orange, 
Virginia. Present: Lee H. Frame, Chairman; S. Teel Goodwin, Vice Chairman; R. Mark Johnson; James K. 
White, and James P. Crozier.  Also present: R. Bryan David, County Administrator; Thomas E. Lacheney, 
County Attorney; and Alyson A. Simpson, Chief Deputy Clerk. 
 
 
RE: ADOPTION OF 2016 BOND RESOLUTION AND FINANCING DOCUMENTS 

T. W. Bruno, Bond Counsel with McGuireWoods LLP, presented two (2) resolutions to the Board 
for its considerations.  He explained that two (2) separate resolutions were required because of the 
differences between the financing for the senior living facility and the financing for the local government 
projects.  He opened the floor for discussion and questions from the Board. 

 
Discussion ensued among the Board regarding: previous action by the Economic Development 

Authority (EDA); taxable versus tax-exempt financing; authorizations for the County Administrator as 
defined in the resolutions; structure of the broadband financing; how to address the volatility of the interest 
rate; the proposed schedule of bond sales; cash savings realized through the refinancing; the anticipation 
of receiving new credit ratings; and the completion of a sensitivity analysis and recommendations from 
Davenport. 

 
On the motion of Mr. Goodwin, seconded by Mr. Crozier, which carried by a vote of 5-0, the Board 

approved the following resolution, as presented: 
 

RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF ORANGE, VIRGINIA 
 

WHEREAS, the Economic Development Authority of the County of Orange, Virginia (the 
"Authority") has approved the issuance of up to $60,000,000 of bonds (the "Bonds") for the benefit of 
Orange County Senior Living, Incorporated ("Senior Living"), a nonstock, not-for-profit Virginia corporation 
and the County of Orange, Virginia (the "County"), to provide funds to, among other things: 

 
(1) to refund the portion of the Authority's Lease Revenue and Refunding Bonds (Orange County, 

Virginia Projects), Series 2007 (the "Series 2007 Bonds") that were issued to finance the costs 
of constructing and equipping Senior Living's approximately 60 unit assisted living facility (the 
"Facility") known as "Dogwood Village" and related costs of issuance (the portion of the Bonds 
issued to finance the foregoing items are referred to as the "Facility Bonds"); 

 
(2) to refund the remaining portion of the Series 2007 Bonds and finance the costs of all or a 

portion of certain projects for the County; and 
 

(3) to finance capitalized interest on the Bonds, a debt service reserve fund for the Bonds and 
costs of issuance related to the issuance of the Bonds (collectively, the "Plan of Finance"). 

 
WHEREAS, the maximum aggregate principal amount of the Facility Bonds is not expected to 

exceed $20,100,000; 
 
WHEREAS, the Authority held a public hearing on November 15, 2016 on the issuance of the 

Facility Bonds; 
 

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the "Code"), 
provides that the governmental unit having jurisdiction over the issuer of private activity bonds and over the 
area in which any facility financed with the proceeds of private activity bonds is located must approve the 
issuance of the bonds and Section 15.2-4906 of the Industrial Development and Revenue Bond Act, 
Chapter 49, Title 15.2, Code of Virginia of 1950, as amended ("Act") sets forth the procedure for such 
approval; 
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WHEREAS, the Authority issues its bonds on behalf of the County, the facilities to be refinanced 
with the proceeds of the Facility Bonds are located in the County and the Board of Supervisors of the County 
of Orange, Virginia (the "Board"), constitutes the highest elected governmental unit of the County; 

 
WHEREAS, the Authority has recommended that the County approve the Plan of Finance and the 

issuance of the Bonds; and 
 

WHEREAS, a copy of the Authority's inducement resolution approving the issuance of the Bonds, 
subject to the terms to be agreed upon, a certificate of the public hearing and a Fiscal Impact Statement 
have been filed with the Board. 
 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF THE COUNTY 
OF ORANGE, VIRGINIA: 
 

1. The Board hereby approves the issuance of the Bonds (including the Facility Bonds), in an 
aggregate principal amount up to $60,000,000 (of which the Facility Bonds are not expected to 
exceed $20,100,000), by the Authority to accomplish the Plan of Finance, solely to the extent 
required by Section 147(f) of the Code and Section 15.2-4906 of the Act, to permit the Authority 
to assist in accomplishing the Plan of Finance. 

 
2. The approval of the issuance of the Bonds does not constitute an endorsement to a prospective 

purchaser of the Bonds of the creditworthiness of the Plan of Finance, the County or Senior 
Living.  In accordance with Section 15.2-4909 of the Act, the Bonds shall not be deemed to 
constitute a debt or a pledge of the faith and credit or taxing power of the Commonwealth or 
any political subdivision thereof, including the Authority and the County. 

 
3. This resolution shall take effect immediately upon its adoption. 

 
Ayes:  Johnson, White, Goodwin, Crozier, Frame.  Nays:  None. 
 
 

On the motion of Mr. Johnson, seconded by Mr. Goodwin, which carried by a vote of 5-0, the Board 
approved the following resolution, as presented: 
 

RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF ORANGE, VIRGINIA 
AUTHORIZING THE ECONOMIC DEVELOPMENT AUTHORITY OF THE COUNTY OF ORANGE, 

VIRGINIA TO ISSUE ITS LEASE REVENUE AND REFUNDING BONDS 
 

A. The Economic Development Authority of the County of Orange, Virginia (the "Authority"), has previously 
issued its Lease Revenue and Refunding Bonds (Orange County, Virginia Projects), Series 2007 (the 
"Series 2007 Bonds"), which benefited the County of Orange, Virginia (the "County"), and Orange 
County Senior Living, Incorporated ("Senior Living"), a nonstock, not-for-profit Virginia corporation. 

 
B. The Board of Supervisors of the County of Orange, Virginia (the "Board") has been presented with a 

plan of finance (as more particularly described below, the "Plan of Finance") where the Authority issues 
up to $60,000,000 in the aggregate lease revenue and refunding bonds (the "Bonds"), in one or more 
series at one time or from time to time, to provide funds to: 

 
(1) to refund the portion of the Series 2007 Bonds that financed the costs of constructing and equipping 

Senior Living's approximately 60 unit assisted living facility (the "Facility") known as "Dogwood 
Village" and related costs of issuance (the portion of the Bonds issued to finance the foregoing 
items are referred to as the "Facility Bonds"); 

 
(2) to refund the portion of the Series 2007 Bonds that refinanced costs associated with County capital 

projects;  
 

(3) to finance capital projects for the County, including a land mobile radio system, consolidated public 
safety facility, rural broadband initiative and other capital projects in the County; and 
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(4) to finance, if and as needed, capitalized interest on the Bonds, a debt service reserve fund for the 
Bonds and costs of issuance related to the issuance of the Bonds. 

 
C. Each series of Bonds will be payable from moneys provided by the County of Orange, Virginia, subject 

to appropriation by the Board, to the Authority pursuant to one or more Financing Leases (each a 
"Financing Lease"), between the Authority and the County. 

 
D. As security for each series of Bonds, the Authority will lease certain facilities to be selected by the 

County Administrator, including without limitation the County's courthouse (which is currently leased as 
security for the Series 2007 Bonds and the County's new consolidated public safety facility (which is 
to-be constructed with a portion of the proceeds of the Bonds) (collectively, such facilities are referred 
to as the "Leased Projects") pursuant to one or more Leases (each a "Lease") between the Authority 
and the County. 

 
E. The Authority will lease each Leased Project back to the County pursuant to a Financing Lease. 
 
F. As security for the Bonds, the Authority may also lease the Facility and related real estate from Senior 

Living pursuant to an Assisted Living Facility Sublease (the "Dogwood Village Sublease"), between the 
Authority and Dogwood Village. 

 
G. If the Authority enters into a Dogwood Village Sublease, the Authority will lease the Facility and related 

real estate back to Senior Living pursuant to an Assisted Living Facility Lease-Back Agreement (the 
"Dogwood Village Lease-Back"). 

 
H. Each series of the Bonds will be issued pursuant to the following documents:  (i) Indenture of Trust 

between the Authority and a corporate trustee to be selected by the County Administrator (the 
"Trustee") with the form of the Bonds attached thereto; (ii) Lease; (iii) Financing Lease; (iv) Leasehold 
Deed of Trust from the Authority to the individual trustees named therein, as trustees; (v) Assignment 
of Rents and Leases between the Authority and the Trustee, (vi) Dogwood Village Sublease, (vii) 
Dogwood Village Lease-Back, (viii) a Bond Purchase Agreement between the Authority, the County 
and the underwriters (the "Bond Purchase Agreement") selected by the County Administrator and (ix) 
an Escrow Agreement between the Authority, the County and an escrow agent named therein. 

 
I. All the documents listed in Recital H above are referred to in this Resolution as the "Basic Documents." 
 
J. The Bonds will be offered for sale pursuant to an official statement in preliminary form (the "Preliminary 

Official Statement"). 
 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF THE COUNTY 
OF ORANGE, VIRGINIA: 
 

1. Issuance of Bonds.  The Board hereby requests that the Authority issue and approves of 
the Authority's issuance of Bonds in the maximum aggregate principal amount of $60,000,000 in one or 
more series at one time or from time to time as may be requested by either the County Administrator or the 
Assistant County Administrator for Finance & Management Services (each an "Authorized Representative") 
for the purpose of financing the Plan of Finance.  The principal of, premium, if any, and interest on the 
Bonds shall be paid from revenues derived from payments made by the County pursuant to the Financing 
Lease.  The Board hereby determines that it is advisable and will benefit the inhabitants of the County 
through the promotion of their safety, health, welfare and prosperity to request the Authority issue the Bonds 
as described herein. 
 

2. Authorization of Basic Documents.  The Bonds and the Basic Documents are hereby 
approved in substantially the forms on file with the County Administrator, with such changes, insertions or 
omissions (including, without limitation, the Leased Projects, as designated by the County Administrator, 
and changes of the dates thereof) as may be approved by the Authorized Representatives, whose approval 
shall be evidenced conclusively by the execution and delivery of the Basic Documents to which the County 
is a party.  The execution and delivery of and the performance by the County of its obligations under the 
Bonds and the Basic Documents to which it is a party are hereby authorized. 



Page 4 of 6 

3. Execution of Basic Documents.  The Authorized Representatives are hereby authorized 
and directed to execute on behalf of the County the Basic Documents to which the County is a party.  The 
Clerk of the Board of Supervisors is hereby authorized and directed to affix or to cause to be affixed the 
seal of the County to the Basic Documents and to attest such seal.  The Authorized Representatives and 
such other officers and agents either Authorized Representative may designate are hereby authorized and 
directed to execute and deliver on behalf of the County such instruments, documents or certificates, and to 
do and perform such things and acts and to take such further action, as they shall deem necessary or 
appropriate to carry out the transactions authorized by this Resolution or contemplated by the Bonds or the 
Basic Documents, or both. 
 

4. Sale of Bonds. 
 

(a) The Authorized Representatives are hereby authorized and directed to determine the 
manner of sale of each series of Bonds, and each such series of Bonds shall be offered 
for sale in such manner as the Authorized Representatives determine to be in the best 
interest of the County.  If the manner of sale is competitive, the Board hereby 
authorizes and directs the Authorized Representatives to accept a bid or proposal for 
the purchase of the Bonds provided such bid results in the lowest true interest cost to 
the County.  The Authorized Representatives are hereby authorized to reject any or all 
of the bids.  If manner of sale is negotiated, the Board hereby authorizes and directs 
the Authorized Representatives to execute and deliver a Bond Purchase Agreement 
with an underwriter or group of underwriters selected by the Authorized 
Representatives providing for the sale and delivery of the Bonds.   

 
(b) The Authorized Representatives are hereby authorized and directed to determine and 

approve the final details of each series of Bonds, including, without limitation, the 
aggregate principal amount of the Bonds, the optional and mandatory redemption 
provisions and the sale price of the Bonds, provided that (i) the aggregate principal 
amount of the Bonds shall not exceed the amount set forth in paragraph 1, (ii) the sale 
price of the Bonds shall not be less than 98% of the aggregate principal amount thereof 
(not taking into account any original issue discount), (iii) the refunding of the Series 
2007 Bonds achieves an aggregate net present value debt service savings of not less 
than 3% of the refunded principal amount, (iv) the true interest cost of the Bonds issued 
to finance "new money" projects does not exceed 5%, (v) the final maturity of the Bonds 
issued to refund the Series 2007 Bonds shall not be later than the final fiscal year in 
which the Series 2007 Bonds mature and (vi) the final maturity of the Bonds issued to 
finance "new money" capital projects shall not be later than June 30, 2047.  The 
approval of the Authorized Representatives shall be evidenced conclusively by the 
execution and delivery of such documentation evidencing the sale of the Bonds. 

 
(c) The Bonds may be subject to optional redemption, make-whole, or noncallable on such 

terms as the Authorized Representatives may approve.  The Bonds may also be 
subject to mandatory sinking fund redemption on such terms as the Authorized 
Representatives may approve. 

 
5. Refunding and Escrow Agreement.   

 
(a) The Authorized Representatives are hereby authorized and directed to select the 

Series 2007 Bonds to be refunded (the "Refunded Bonds") and to cause the refunding 
of the Refunded Bonds pursuant to the terms of the Series 2007 Bonds and the 
documents securing them. 

 
(b) The Authorized Representatives are hereby authorized to cause to be prepared and 

directed to execute and deliver one or more Escrow Agreements, providing for the 
deposit and investment of a portion of the proceeds of the Bonds to be applied to the 
redemption or payment of the Refunded Bonds on the earliest practicable date. 
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6. Disclosure Documents. 
 

(a) The Authorized Representatives and such other officers and agents either Authorized 
Representative may designate are hereby authorized and directed to prepare, execute, 
if required, and deliver an appropriate notice of sale, Preliminary Official Statement and 
final official statement (the "Official Statement") or such other offering or disclosure 
documents as may be necessary to expedite the sale of the Bonds, including such 
documentation as may be necessary to provide for the submission of electronic bids 
for the Bonds if electronic bidding is determined by such officer or officers to be 
advantageous.  Any such notice of sale, Preliminary Official Statement, Official 
Statement or other documents shall be published in such publications and distributed 
in such manner, including by electronic distribution, and at such times as the 
Authorized Representatives shall determine.  The Authorized Representatives and 
such other officer or agent either Authorized Representative may designate, are 
hereby authorized to deem the Preliminary Official Statement "final" for purposes of 
Securities Exchange Commission Rule 15c2-12. 

 
(b) The Official Statement and its use and distribution is hereby authorized and approved.  

The Official Statement shall be in substantially the form of the Preliminary Official 
Statement on file with the County Administrator, which is hereby approved, with such 
completions, omissions, insertions and changes as may be approved by the 
Authorized Officers, whose execution thereof shall constitute conclusive evidence of 
their approval of such form, terms and conditions. 

 
7. Costs and Expenses.  All costs and expenses in connection with undertaking the Plan of 

Finance and the issuance of the Bonds, including the Authority's fees and expenses and the fees and 
expenses of bond counsel and counsel for the Authority, shall be paid from the proceeds of the Bonds, or 
other legally available funds of the County.  If for any reason the Bonds are not issued, it is understood that 
all such expenses shall be paid by the County from its legally available funds and that the Authority shall 
have no responsibility therefor. 
 

8. Nature of Obligations.  Nothing in this Resolution, the Bonds or the Basic Documents shall 
constitute a debt of the County, and the Authority shall not be obligated to make any payments under the 
Bonds or the Basic Documents except from payments made by or on behalf of the County under the 
Financing Lease.  The County Administrator is hereby directed to submit for each fiscal year a request to 
the Board for an appropriation to the Authority for an amount equal to the rental payments coming due 
under the Financing Lease for the next fiscal year.  The County's obligations to make payments to the 
Authority pursuant to this Resolution shall be subject to and dependent upon annual appropriations being 
made from time to time by the Board for such purpose.  Nothing in this Resolution, the Bonds or the 
Financing Lease shall constitute a pledge of the full faith and credit of the County. 
 

9. Tax Covenants.  The Authorized Representatives are hereby authorized and directed to 
determine whether a series of Bond should be issued as taxable or tax-exempt for federal income tax 
purposes.  The Authorized Representatives are hereby authorized and directed to execute and deliver 
simultaneously with the issuance of any series of Bonds the interest on which is intended to be excludable 
from gross income for federal income tax purposes a tax certificate or agreement, or both (collectively, the 
"Tax Agreement") setting forth the expected use and investment of the proceeds of the Bonds and 
containing such covenants as may be necessary in order to comply with the provisions of the Internal 
Revenue Code of 1986, as amended (the "Tax Code"), including the provisions of Section 148 of the Tax 
Code and applicable regulations relating to "arbitrage bonds."  The proceeds from the issuance and sale of 
any such series of the Bonds will be invested and expended as set forth in the Tax Agreement and the 
County will comply with the other covenants and representations contained in each Tax Agreement. 
 

10. Further Actions. 
 

(a) The Authorized Representatives and such other officers and agents either Authorized 
Representative may designate are hereby authorized and directed to take further 
action as each deems necessary or appropriate regarding the issuance, credit 
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enhancement and sale of the Bonds and the refunding of the Refunded Bonds, 
including, without limitation, (i) purchasing of one or more credit enhancements for any 
series of Bonds if market or other conditions so warrant, (ii) entering into supply 
arrangements relating to the investment of the proceeds of any series of Bonds, (iii) 
applying for CUSIP identification numbers and the execution and delivery of 
replacement bonds in connection with any partial refunding of the Series 2007 Bonds, 
(iv) selecting a verification agent and escrow agent in connection with any series of 
Bonds and (v) entering into any agreements (or amendments of existing agreements) 
with Senior Living regarding Senior Living's responsibilities (including payment 
responsibilities) as to the Bonds and the Facility. 

 
(b) All actions taken by officers and agents of the County in connection with the issuance 

and sale of the Bonds are hereby ratified and confirmed.  The officers and agents of 
the County are hereby authorized and directed to take such further actions as each 
deems necessary regarding the issuance and sale of any series of Bonds and all 
actions taken by such officers and agents in connection with the issuance and sale of 
any series of Bonds are hereby ratified and confirmed. 

 
11. SNAP Investment Authorization.  The County has heretofore received and reviewed the 

Information Statement describing the State Non-Arbitrage Program of the Commonwealth of Virginia 
("SNAP") and the Contract Creating the State Non-Arbitrage Program Pool I (the "SNAP Contract"), and 
the County has determined to authorize the Authorized Representatives to utilize SNAP in connection with 
the investment of the proceeds of the Bonds, if the Authorized Representatives determine that the utilization 
of SNAP is in the best interest of the County.  The County acknowledges the Treasury Board of the 
Commonwealth of Virginia is not, and shall not be, in any way liable to the County in connection with SNAP, 
except as otherwise provided in the SNAP Contract. 
 

12. Exercise of Discretion and Authorizations.  Any authorization of an officer of the County 
under this Resolution entitles such officer to exercise his or her discretion in taking action on behalf of the 
County, unless expressly provided otherwise.  For any authorization of the Authorized Representatives, it 
shall be sufficient that either Authorized Representative act in order to bind the County.  The authorizations 
granted in this Resolution to the County Administrator, the Assistant County Administrator for Finance & 
Management Services or the Clerk of the Board of Supervisors, or any combination of the foregoing, may 
be carried out by any Acting or Assistant County Administrator (with respect to authorizations granted to 
the County Administrator), the Director of Budget and Accounting (with respect to authorizations granted to 
the Director of Financial Management Services) and any Deputy or Assistant Clerk (with respect to 
authorizations granted to the Clerk of the Board of Supervisors), in the absence of the primary officer. 
 

13. Effective Date.  This Resolution shall be effective upon its adoption. 
 
Ayes:  Johnson, White, Goodwin, Crozier, Frame.  Nays:  None. 
 
 
RE: ADJOURN 

On the motion of Mr. Crozier, seconded by Mr. Goodwin, which carried by a vote of 5-0, the Board 
adjourned the meeting at 6:52 p.m.  Ayes:  Johnson, White, Goodwin, Crozier, Frame.  Nays:  None. 
 
 
_______________________________ 
Lee H. Frame, Chairman 
 
 
_______________________________ 
R. Bryan David, County Administrator 


