VERK Industrial Regional Public Infrastructure District Meeting[image: ]
March 25, 2025
Spanish Fork City, Library Hall
Explorer Room
80 South Main Street
Spanish Fork UT 84660

Attendees: Brennen Brown, Alex Buxton, Sam Elder, Aaron Wade, Jenna Draper, Mary, Seth Perrins, Shelley Hendrickson, Jordan Hales, Vaughn Pickell, Dave Anderson, Jonathan Ward, Ariane Gibson, Scott Wolford

Seth Perrins called the meeting to order at 9:05 a.m.

Preliminary Action Items - Oaths of Office, Election of District Chair, Election of District Vice Chair, Election of District Treasurer, Election of District Clerk/Secretary, Election of District Assistant Clerk/Secretary, Discussion of trustees’ conflict disclosures and ethics pledge

Board members introduced themselves and Shelley Hendrickson administered the oath of office to board members Seth Perrins, Ariane Gibson and Scott Wolford.

Discussion was held regarding electing officers, including a chair, vice chair, treasurer, clerk secretary and assistant clerk secretary. 

Scott Wolford made a motion to make Seth Perrins the Chair. Ariane Gibson seconded and the motion passed with all in favor by a roll call vote at 9:13 a.m.

Ariane Gibson made a motion to make Scott Wolford as the Vice Chair, herself as the treasurer and Jesse Cardon as the Clerk/Secretary.  Scott Wolford seconded the motion passed will all in favor by a roll call vote at 9:15 a.m. 

Action Items

Action Item #1 Consider approval of Resolution 2025-01: A resolution adopting rules of order

Aaron Wade explained that the district would need to comply with the Open Meetings Act. Items may be placed on the agenda by the chair or the clerk, the agenda for the meeting will guide the meeting and no final action can be taken on matters that are not on the agenda. The chair will open the meetings and introduce the items.

Ariane Gibson moved to adopt resolution 2025-01 a resolution adopting rules of order. Scott Wolford seconded and the motion passed with all in favor by a roll call vote at 9:18 a.m.

Action Item #2 Consider approval of Resolution 2025-02 a resolution implementing an electronic meetings policy

Aaron Wade explained that the resolution adopts electronic meeting policies for the district based on policies. The base location for meetings is established as the Spanish Fork City offices at Library Hall, 80 South Main, but other locations can be specified. Board members can attend and participate electronically via phone or video conferencing, and their attendance status (in-person or electronic) must be recorded. To be counted as present, participants must be able to hear and be heard. The meeting setup for today is deemed compliant, as notice was given for electronic public participation. All votes, except unanimous ones, will be by roll call. If there is dissent, an explanation is requested.

Scott Wolford moved to adopt resolution 2025-02 VERK industrial regional infrastructure district, adopting written procedures governing electronic meetings of the district. Ariane Gibson seconded and the motion passed with all in favor by a roll call vote at 9:23 a.m.

Action Item #3 Consider approval of Resolution 2025-03 a resolution adopting District bylaws, including ethics and fraud prevention policies.

Aaron Wade explained that the district’s bylaws would include the district name, purpose, board composition, vacancies and qualifications, duties of Officers, meetings, compensation, conflicts of interest, ethical behavior and procurement and fraud reporting.

Discussion was held regarding the procurement process, quorum requirement and whether a two out of three vote should be sufficient for action. It was determined a 3 out 3 vote would be required.

Ariane Gibson made a motion for the resolution 2025-03 VERK industrial regional infrastructure district, a resolution adopting the district bylaws with the noted changes (which was a 3 out 3 vote instead of two out of three). Scott Wolford seconded and the motion passed all in favor with a roll call vote at 9:34 a.m.

Action Item #4 Consider approval of Resolution 2025-04 a resolution implementing a District records policy.

Aaron Wade explained that the district was subject to GRAMA like other agencies.  The chair will be considered the executive officer and the chief administrative officer for purposes of GRAMA. Clerk secretary is responsible as the records officer of the district. You are allowed to charge the fees for a GRAMA request. Requests are going to the Spanish Fork City offices. Appeals would come to the board of trustees.

Discussion centered around physical written GRAMA requests, putting information online and the use of email.

Scott Wolford moved to adopt Resolution 2025-04 implementation of public records policy for the VERK industrial regional infrastructure district. Ariane Gibson seconded and the motion passed all in favor with a roll call vote at 9:39 a.m.

Action Item #5 Consider approval of Resolution 2025-05: A resolution of the District declaring its intention to reimburse itself from proceeds of Bonds.

Discussion centered around an IRS requirement for reimbursement related to bond issuance. The district needed to acknowledge, ratify and declare its own intent to issue bonds and what the bond amount should be. Discussion concluded that $70 million is sufficient covering expenses back to roughly July 2024.

Scott Wolford moved to adopt Resolution 2025-05 intention of the VERK industrial regional infrastructure district to reimburse itself for expenditures incurred in connection with public improvements and all related improvements with proceeds of federally tax exempt bonds it intends to issue and related matters. Ariane seconded the motion and it passed all in favor by a roll call vote at 9:45 a.m.

Action Item #6 Consider approval of Resolution 2025-06: A resolution of the District approving an interlocal agreement between the District and the Utah Inland Port Authority and related matters.

Aaron Wade explains that the district's governing document requires the district to approve an interlocal agreement, which the inland port has already approved. The interlocal agreement restates the governing document and serves as contractually binding. 

Ariane Gibson made a motion for Resolution 2025-06 a resolution of the board of trustees of VERK Industrial Regional Public Infrastructure District approving and adopting interlocal agreement between the district and the city of Spanish Fork and related matters. Scott Wolford seconded and the motion passed all in favor by a roll call vote at 9:48 a.m.

Action Item #7 Consider authorizing the District Chair or Vice Chair to (a) obtain General Liability policy proposals; (b) accept any policy proposal for aggregate coverage of a minimum of $5 million with an annual premium; and (c) to adjust the policy period as needed to coordinate with pending bond issuance.

Action Item #8 District authorizing the District Chair or Vice Chair to obtain public officials’ bonds for the district Treasurer in the amounts of $250,000. 

Aaron Wade explained that as a public entity, the district will need general liability insurance coverage as required by bond documents. He mentions the Utah Government Trust as a common provider and suggests the chair and vice chair obtain quotes from various providers to find the best policy. He notes the insurance is expected to be relatively inexpensive, around a couple thousand dollars a year, even though the district won't own assets. Item eight concerns obtaining public officials bonds for the district treasurer, which can be authorized once the treasurer is selected.

Seth Perrins asks for authority to engage with someone to get quotes on insurance and public officials bonds. He wants to be able to sign the quotes without having to bring them back for ratification later.

Scott Wolford moved that we, in accordance with Action Item 7, authorize the District chair or vice chair to obtain general liability policy proposals, accept any policy proposal for aggregate coverage, a minimum of $5 million with an annual premium and to adjust the policy period as were made with pending bond issuance. Ariane Gibson seconded and the motion passed with all in favor by a roll call vote.

Ariane Gibson made a motion with action item 8 for the district chair or the vice chair to obtain public officials bonds/insurance for the district treasurer in the amount of 250,000 for the district. Scott Wolford seconded the motion and it passed with all in favor by a roll call vote at 9:53 a.m.

Action Item #9 Discussion and potential selection of District General Counsel

Seth Perrins and Aaron Wade discussed the potential selection of District General Counsel. They agreed that it's a homework item where Seth and Aaron would contact potential candidates, get proposals, and then select the District Counsel. Aaron clarified that once a candidate is chosen, their engagement letter would be adopted at a future board meeting. Seth confirmed he will conduct research and that no immediate board action was needed.

Action Item #10 Consider approval of an engagement agreement for bond underwriting services between the District and D.A. Davidson and authorize the District Chair or Vice Chair to sign.

Seth Perrins asked for questions or comments on the engagement letter with D.A. Davidson. He noted that a procurement process involving interviews with multiple applicants led to the selection of D.A. Davidson for eventual bond issuance. Aaron Wade confirms that an underwriting RFP process was conducted and that D.A. Davidson was chosen as the right team member.

Scott Wolford moved that we approve the engagement agreement for bond underwriting services between the district and D.A. Davidson authorizing the chair or vice chair to sign. Ariane seconded and the motion passed with all in favor by a roll call vote at 9:58 a.m.

Action Item # 11 Consider approval of the engagement agreement for municipal advisory services between the District and Zions Public Finance, Inc., and authorize the District Chair or Vice Chair to sign.

Seth Perrins introduced item 11, the approval of an engagement agreement for municipal advisory services between the district and Zion's Public Finance. He asked Jonathan or Alex to speak about it. Alex from Zion's Public Finance highlights their experience, their existing engagement with the city and inland port through an RFP process, and their reasonable fees. Seth emphasizes that this engagement complies with the city's policy, specifically requiring the same municipal advisor for the PIDs as the city for continuity. 

Ariane Gibson moved to approve the engagement agreement with municipal advisory services between the district and Zions Public Finance, Inc. and authorize the district chair or vice chair to sign. Scott Wolford seconded and the motion passed all in favor by a roll call vote at 10:00 a.m.

Action Item #12 Consider approval of the engagement agreement for legal services between the District and Gilmore & Bell, P.C. to serve as bond and disclosure counsel for the District, and authorize the District Chair or Vice Chair to sign.

Seth Perrins introduced the approval of an engagement agreement for legal services with Gilmore Bell as bond and disclosure counsel. Aaron Wade explained that Gilmore Bell had served as bond counsel for both the city and the inland port, and had experience with various projects and bonds for both entities. He confirmed the engagement letter outlines Gilmore Bell's role in preparing the offering and bond documents.

Scott Wolford moved to approve the engagement agreement for legal services between the district and Gilmore & Bell, P.C. to serve as a bond and disclosure council for the district, authorizing the district chair or vice chair to sign. Ariane Gibson seconded and the motion passed all in favor by a roll call vote at 10:02 a.m.

Action Item #13 Discussion of the District’s proposed tax differential bonds and related matters.

Discussion is held regarding how much to issue bonds. Several options are considered: $60 million with a 1.3 times coverage ration, $50 million with a 1.7 times coverage ration, or potentially something less, like $40-45 million, to save some capacity for future projects. It is noted that $25 million has already been spent, or $35 million when including a $10 million loan repayment, meaning those amounts will be immediately reimbursed upon bond closure. The discussion also touches on the timing of spending the remaining funds and whether it will be within a year or over three years. There is concern about the markets reception to a $60 million issuance with the lowest allowable coverage ratio. They also discuss potential interest rate differences between the different coverage ratio options, with an estimated 25-50 basis point difference. They also want to structure the bond for future resizing and market access. Further discussion centers around the costs and benefits of issuing one large bond versus two smaller bonds for infrastructure projects, cost of two issues, coverage ratio, market uncertainty, interest rates, spending requirements, headroom for future bonds, additional bonds test, project timeline and immediate needs. They settle on a $50 million construction proceeds bond with a $64 million total issuance including capitalized interest, reserves and cost issuance rather than $60 million. 

Seth Perrins expressed confidence that $50 million could be spent within the next two to three years, and $60 million total within five years. This allows time for the PID to develop further and for new increments to be generated.

Discussion wrapped up with a decision to have the engineer, utility folks and finance team prepare a presentation outlining the project needs, spending plans and affordability before finalizing the parameters resolution. A calendar of events is discussed targeting a May 20th closing, the trustee for the bond funds is discussed options are UMB Bank or Zions Bank. The parameters resolution meeting is moved to Tuesday, April 8th at 4 or 5 p.m., the PLOM draft is expected to be around April 8th, the 30-day contestability period starts after the parameters resolution is adopted and must be completed before bond pricing. An independent CPA will be hired to draft cash flow forecasts for investor verification, a document review session is planned and the bond money will be held by the trustee and requisitioned as needed.

Aaron Wade mentions the 30-day contestability period and the need to publish the meeting in the Daily Herald newspaper. He suggests pre-delivering the notice to the newspaper to save time and ratifying it at the meeting. Jonathan will work with D.A. Davidson and Aaron will work with Gillmore Bell to ensure the revised COE is met. They will also discuss the trustee, attorney, insurance and treasurer bond at the April 8th meeting. He also mentioned that board members need to complete annual training from the state auditor’s office.

Seth Perrins noted that he was already certified for another two years.

Ariane Gibson moved to adjourn. Scott Wolford seconded and the motion passed all in favor at 11:03 a.m.
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