AGREEMENT FOR PROFESSIONAL SERVICES

WILLOWS UNIFIED SCHOOL DIBTRICT
AUG&‘I(
This Agreement iz made and entered into on L w‘/i 2016 by and between Willows

Unified School District, hereinafter referred to as "District,” and Dannis Woliver Kelley, a
professional corporation, hersinafter referred to as “Attorney.”

WHEREAS, District desires to retain Attorney
onsidering and ¢ :a ing a bond election % 16 it
onds thereafter.
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District mﬁ M‘L‘D"ﬂé} c%;:}rsee as fo

A, SCOPE OF WORK AND PAYMENT

District appoints Attorney to represant, advise, and counsel it from July 18, 2018, and
continuing 31§ ereafter in connection with the District’s potential 2016 general atzb‘ ga jon bond
election and bond issuance ("Bond Services”) as more specifically described in Attachment

o't

A hereto, and incorporated herein by reference. Al
legal matters and provide other services as desire
ices Agreement, Bond Services shall be com

The performance of Bond Services renderad prior to the dale of this Agreement is
hereby ratified and approved.

B. TERM AMD TERMIMATION

i | ; 5 &g gt S its date of
execution and shall expire on the earlier oi“ ‘t%*@ ? inal sqﬁa vF ds ("Bonds” rrzmz the 2015
authorization or five years after aom mencement of the MQT“”W’QQ{ ifatthat me of expiration
there remains dddz‘ms‘ 1l general obligation mmz issuance authorit 5', this Ai‘i’ﬁ%”‘imk may be
renewet for additional terms, subject to District’s termination rights described below.

2. Termination or Abandonment of Financing. If for any reason a Bond

issuance is permanently abandoned or terminated prior to the issuance of the Bonds, then

District shall compensate DWK for services performed up to the date of the abandonment or
t@rrmamr' of the Ds'@p’?a@i’i financing at the rate of $255 per hour for attorneys and $120 per

hour for paralegals, plus DWK's out-of-pociket expenses,

3. Termination of Attorney. District may terminate DWK without cause
upon 30 days’ written notice to Attorney; provided, however, that if District terminates these
services after Attorney has rendered Bond Services, then District shall pay Attorney for
services rendered, at the rate of $300 per hour for attorneys and $125 per hour for paralegals,
plus DWIK’s out-of-pockat expenses.,

€. QTHER PROVISIONS

1. Malpractice Coveraas, Attorney agrees to prepare periodic reviews of
relevant court decisions, legisiation, and other legal issues. Attorney agr e to keep current
and in force at all timas a policy covering incidents of legal malpractice,
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2. Performance of Obligations. District shall be truthful with Attorney,
cooperate with Attorney, keep Attorney informed of developments, perform the obligations it
has agreed to perform under this Agreemant.

3. Food/Meais. Occasionally Attorney may pmvs de District officials and/or
ernployees with working lunches or mesals when warking with f?ss;t ict officials and/or
emplovess. Attorney may provide such food or meals without additional charge in exchangs

%

for the consideration provided by the District under this Agreement.

4 Independent Contracior, It is expres Ey understood and agreed to by
both parties that Attorney, while carrying out and complying wi “; any of the terms and
conditions of this Agresment, is an independent contractor and is not an employee of the
District

5. Use of Subconsultants/Sub Atforney uses the servicas of

3t cée-“ ndent contr "jﬂm e o time on finance transactions,

i sts, which costs are paid in full by Attorney without additional
3 INg]

nsents to the use of such suf:wcms;i,s?i:mts or independent

jf:;m%: Dowers ‘ﬁus‘;‘wri es, t:
ccasional basis, conflicts of inte

o ar oceas
ma tation, If Attorney C‘E:i?m 185 aware
potential o v will inform the District of the confi c‘%: and
COMY fulfill its duties of loyalty and confidentiality
to District. If Distri UC has any quawm L"ui: whether Attorney has a cond i%ct of i mer@? inits
representation of District in any matter, it may contact Attorney or other legal counsel for
clarification

IN WITNESS WHEREOF, the parties hereto have signed this Agreement for Profassiona

WILLOWS UNIFIED SCHOOL DISTRICT

Mort Gelvett, EJ.D. Date
Superintendeant

@ANNES WOLIVER KELLEY /
e N ol (Us ffoe)le
3aneffa. Muelle T Date

Ai:‘eomey at Law

-

DANNIS WOLIVER KELLE

i il

-} /
/‘" Fi21/ 16
Meredith B. }a&nqon Date

Attorney afy Aaw
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ATTACHMENT A" ~ SCOPE OF WORK AND FEES

WILLOWE UNION BCHOOL DISTRICY

SCOPE OF WORK

Attorney shal vide the following Bond Services to District with regard to a 2016 genearal

ablig

Pre-Election Services shall begin upon engs
day prior

ation bam elaction,.

A Pre-Flection Servicss

[

¢

o
3
on ‘

rement of Attorney and shall be concluded
5 i

on the
ervices provided by Attorney shall include th

O

)

i
e

to the bond election, Pre-Flectio

I
¢

following:

¥ Assistance with voter poliing and election plarnning and research in advance of calling
an siaction;

¥ Preparation of a thmetable setting forth the actions required to accomplish the election,
and coordination '\;m*h me County election officials to ensure that the necessary legal
requirements are satisfied;

> Coordination with e team and preparation of Governing Board resolutions
required to call fection, including assistance with the drafting of the ballot
aropo&éi‘ion and a materials;

¥ Attend all meeting District, as well as any administrative meetings at which the
election and fina oceedings are {o be discussed, when rﬁauesf;s&c} to attend or
when attendance deemed necessary for the proper planning or conduct of the
financing pmaeed;

#  Assistance with sration of the tax rate statement and the County Counsel’s
mdﬁﬁ;eﬂdmn anal iired for distribution to voters;

»  Review of the ba uments to be prepared by or on behall of the District;

¥ Consu.tm o with istrict and its staff, the County and its s«:*a,(, and the District’s
financial consultan oncerning the election proceedings and campaign law
requlrements, i gdu eview of all District communications, and planned activitis
for compliance wit requirements;

» Preparation of the notices, affidavits and certificates required by law for conducting
the election
B. Bond Issuance Services

Bond Issuance Services shall commence after, and only in the event of, a successful bon

election. Bond Issuance Services have two service componants: Bond Counsel f«erv ces anc

{JLQL

Disclosure Counsel Saervices,

1. Bond Counsel Services, Services to issue bonds (“"Bonds”) after a successfu
alection ("Bond Counsel Services”) will include the following:
> Advice regarding the initial formation and creation of a Bond Oversight

Committes and asszstanue in establishing policies to manage the
committee, including providing sample policies, bylaws and forms for

consideration;
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Feaes for Pre-Flection Sew‘
per hour to a maximum total
£120.00 per hour.

e Feas for Pre-Election 5

er
§

lection.
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A

Consultatinn with the District
financial advisgr concerning
structure of the offering;

) staff, the County, and the District's
the Bonds and the timing, terms and

Preparation of the p"{}%wd ings to certify the results and to
authorize the Bonds, Including the resolution . rict Governing
Board reguesting that the County Board of Supervi sue the Bonds
in the name of the District {if necessary); the ion of the County
Board of Supervisors setling forth the terms and s of the bonds

and t%ﬁes’r form, ‘:! ta., deazsms"mt ns amf maturity (if necessary);
E E
i

the bonds by competitive

Attendance at ug
Board and with

in-person meetl
5 é%rmﬂca advisor

regarding the issuance and sale of the Bonds,
Coordination of the full finance team as nece

docurnents and finance plants;
Examination m’” h g}zﬁ@%‘g of the Bonds, preparation of the final dosing
nd losing t ndering
£ ayment
ements

he Bonds with
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Disclosure Counsesl Services
oy 3

faderal

securitiss laws {"Disclosure Counssel Services™) will include the

following:

e,
b2

w

Draanarﬁai:mn of the Prelimin )
tatement, and cont ;m:m;} disclosure certificate which accompanies the

%ﬁ‘z:é'zgz r, for use In marketing and sal the ¥

.

Delivery of a disc osure ;
Review of Continuing Disclosur MSREB Ruie
15c2-12

Pra-Election Bervics

es will be Ch"ﬂ‘ﬁ@sﬁ on an hourly basis at the rate of $250.00
of $7,500.00, e hourly rate for wra!z-:g_;mig, f‘;eedﬂ{% will be

Fees %nati b dz@ “% mﬂz n{; regardiess of t%a outcome of the bond
(=38

1

Ces m ay not be paid from bond proceeds,

District further agrees fo reimburse Attorney for actual and necessary expenses
(“Expenses”) and costs with respect to providing the above services, including travel costs,

support services such as copying costs, express postage, and facsimile transmittals. District
agrees that such actual and necessary expenses may vary according to spec al circumstances
necessitated by request of District or emergency conditions which occas ionally arisa,

Sybstantive communications advice (telephone, volce-mall, e-mail) is billed in 2
minimum increment of one-tenth (.1) of an hour, except for the first such advice in any
business day, which
of travel it may be necessary for Attorney to work for and bill omer clients while in transit,

is charged in a minimum of three-tenths (.3} of an hour, In the course



Attorney shall send District ¢ 3 and costs incurred every calendar
month during the period of time Prm E@ci fon Services are provided. Attorney's
statements shall clearly state L%'*& Das f‘ﬁf@ﬂ)f including the amount, rate and basis for
calculations or other methods of determination of Attorney's fees. Distri at shall pay Attorney's
statermnants within thirty (30) davs after each statement’s date. bp{}‘“} District office’s request
for additional statement infor "ﬂaism Attorney hm provide a biit to District no later than ten
{10} days following the mqum‘a District is to make subsequent requests
intervals of no less than thirty (30) days fe éaw%ng ‘%:= 2 initial request,
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B, Bond Counsel Services
For each separate serje
Services shall be u:;mg;ar*

>(

3

e issued, and shall be ;Jaézz‘

€5 §
of actual out-of-pockst e
H

Counsel Se
reimbursemen
as”zf:i yntit z&'y’i

The following additional services are excluded from the Scope © f Work and are subject to the
payment provisions on an hourly basis or as otherwise agreed by the Parties in writing., These
include:

» Questions refated fo bonds outstanding prior to the date of Attorney's

angagement by th £

> Post-closing lega requiring significant legal researc n"

Capital project p mplementation, construction, and litigation;

P Ap;%icatimg for P Ier wilings from the IRS;

» Negotiation of investment {:onf:mz:is

» H"s person participation i Finance Team or Goverping Board meelings

"Q‘E‘G%ﬁ g two CIUT;%’?C‘ a transaction;

¥ }Snwj;:}e rson participation in rating agency meetings or bond insurance agencies
outside California; and
> Exciuded expenses enumsrated in the Professional Services Agreement,

in no event will Attorney provide campalgn-related legal services to the District or any
campaign committee formed to support a bond measure campaign of the District under this
Agreement or any other Agreement.



