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Regular Meeting Agenda
April 19, 2011
Placentia City Council
Placentia Redevelopment Agency

Mission Statement
The City Council iy comumitted to- keeping Placentia o
pleasant place by providing a safe family atmosphere,
superior public servicer and policles that promote the

Vision Stutement
The City of Placentiar will maintain an opery honest,
responsive ands innovative government that delivery quality
servicey v a falr and: equitnble manner while optimizing
avadable resources.

Coples of all agenda materials are avallable for public review in the
Office of the City Clerk, oniine at www.placentia.org, and at Placentia
Library Reference Desk. Persons who have questions concerning any
agenda item may call the City Clerk’s Office, (714) 993-8231, to make
inquiry conceming the nature of the item described on the agenda.

res for Addressi ncil /Redevelopment Agen

Any person who wishes to speak regarding an item on the agenda or on
a subject within the City's jurisdiction during the ™Oral
Communlcations™ portion of the agenda should fill out a “Speaker
Request Form” and glve It to the City Clerk BEFORE that portion of the
agenda is called. Testimony for Public Hearings will only be taken at
the time of the hearing. Any person who wishes to speak on a Public
Hearing item should fili cut a "Speaker Request Form” and give it to
the City Clerk BEFORE the Item is cailed.

The Council and Agency Board encourage free expression of all polnts
of view, To allow all persons the opportunity to speak, please keep
your remarks brief. If others have already expressed your position, you
may simply indicate that you agree with a previous speaker, If
appropriate, a spokesperson may present the views of an entire group.
To encourage all views, Council and Agency Board discourage clapping,
boolng or shouts of approval or disagreement from the audience.

PLEASE SILENCE ALL PAGERS, CELL PHONES, AND OTHER ELECTRONIC
EQUIPMENT WHILE COUNCIL AND AGENCY BOARD ARE IN SESSION.

Special Accommodations

In compliance with the Americans with Disabilities Act, if you need
special assistance to participate in this meeting, please contact the City
Clerk’s Office at (714) 993-8231. Notification 48 hours prior to the
meeting will generally enable City staff to make reasonable
arrangements to ensure accessibility.

{28 CFR 35.102.35.104 ADA Title II)

In compliance with Californla Govermment Code § 54957.5, any writings
or documents provided to a majority of the City Council regarding any
item on this agenda that are not exempt from disclosure under the
Public Records Act wlill be made available for public inspection at the
City Clerk’s Office at City Hall, 401 East Chapman Avenue, Placentla,
during normal business hours.

Study Sessions are open to the public and held in the City Council
Chambers or City Haill Community Room, Executive Sessions are held
in the Councll Caucus Room. While the publlc may be in attendance
during oral announcements preceding Executive Sessions, Executlve
Sessions are not open to the public.
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PLACENTIA
CITY COUNCIL AND REDEVELOPMENT AGENCY
REGULAR MEETING AGENDA - STUDY SESSION
April 19, 2011
4:00 p.m. - City Council Chambers
401 E. Chapman Avenue, Placentia, CA

CALL TO ORDER:

ROLL CALL: Mayor/Agency Chairman Nelson
Mayor Pro Tem/Agency Vice Chairman Yamaguchi
Councilmember/Agency Member Aguirre
Councilmember/Agency Member Underhill
Councilmember/Agency Member Wanke

ORAL COMMUNICATIONS:

At this time the public is invited to address the City Council/Board of Directors concerning

the Study Session agenda items only.
88 1. Emergency Operations and Role of City Council

SS 2. Prioritization of City Council Goals from Goal Setting Workshop

ADJOURNMENT - The City Council/Redevelopment Agency will recess to their 5:00pm

Executive Session.

Placentia City Council/Redevelopment Agency Agenda, April 19, 2011
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PLACENTIA
CITY COUNCIL AND REDEVELOPMENT AGENCY
REGULAR MEETING AGENDA - EXECUTIVE SESSION
April 19, 2011
5:00 p.m. - City Council Chambers
401 E. Chapman Avenue, Placeptla, CA

CALL TO ORDER:

ROLL CALL: Mayor/Agency Chairman Nelson

Mayor Pro Tem/Agency Vice Chairman Yamaguchi
Councilmember/Agency Member Aguirre
Councilmember/Agency Member Underhill
Councilmember/Agency Member Wanke

ORAL COMMUNICATIONS: g
At this time the public may address the City Council/Redevelopment Agency Board of
Directors concerning any items on the Executive Session Agenda only.

The City Council/Redevelopment Agency Board of Directors will recess to the City Council
Caucus Room for the purpose of conducting its Executive Session proceedings.

CITY COUNCIL:

1.

Pursuant to Government Code Section 54956.9(a) for Conference with Legal Counsel
Regarding Existing Litigation - M&H Reality Partners v. Orange County Transportation
Authority et.al., Orange County Superior Court, Case No. 30-2010-00407159

Pursuant to Government Code Section 54956.9(c) for Conference with Legal Counsel
Regarding the Initiation of Litigation — Two (2) Items

Pursuant to Goevernment Code Section 54956.9(c) for Conference with Legal Counsel
Regarding Potential Litigation — Two (2) Items

Pursuant to Government Code Section 54957.6 for Conference with City’s Labor Negotiator
as follows:

City Representatives: Troy L. Butzlaff, City Administrator
Stephen D. Pischel, Director of Administrative Services and
Community Services

Employee Group: Placentia City Employees Association (PCEA)

Pursuant to Government Code Section 54957 for Public Employee Performance Evaluation -
A. City Administrator
B. City Attorney

Pursuant to California Government Code Section 54957(b)(1) for Public Employee
Appointment - Police Chief
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RDA:

1. Conference with Real Property Negotiator Pursuant to Government Code Section 54956.8:
A. Property: 738 W. La Jolla, Placentia, CA APN 344-011-12

Agency Negotiator: Troy L. Butzlaff
Negotiating Parties: Patricia Drew, TriMont Real Estate Advisors

Under Negctiations: Price and Terms of Payment

RECESS: - The City Council/Redevelopment Agency will recess to their 7:00 p.m. Regular Meeting.
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PLACENTIA
CITY COUNCIL AND REDEVELOPMENT AGENCY
REGULAR MEETING AGENDA
April 19, 2011
7:00 p.m. - City Council Chambers
401 E. Chapman Avenue, Placentia, CA

CALL TO ORDER:

ROLL CALL: Mayor/Agency Chairman Nelson

Mayor Pro Tem/Agency Vice Chairman Yamaguchi
Councilmember/Agency Member Aguirre
Councilmember/Agency Member Underhill
Councilmember/Agency Member Wanke

INVOCATION: Gary Drabek, Police Chaplain

PLEDGE OF ALLEGIANCE:

PRESENTATIONS:

a.

Employee of the Quarter - General Employee
Presenter: City Administrator Troy Butzlaff

Spotlight on Code Enforcement
Presenter: Code Enforcement Officer Susan Craft

Habitat for Humanity of Orange County
Recipient: Luis Ortiz, Habitat for Humanity of Orange County
Presenter: Mayor Nelson

Proclamation Designating the Month of April 2011, as the DMV/Donate Life California,

in Placentia, California
Recipient: Stephanie McMackin, Donate Life Ambassador

Presenter: Mayor Nelson

Proclamation Designating the Week of April 10-16, 2011, as the National

Telecommunication Week
Presenter: Police Dispatcher and Records Supervisor Beverly Schlieder

EXECUTIVE SESSION REPORT:

CITY ADMINISTRATOR REPORT:

ORAL COMMUNICATIONS:

At this time the public may address the City Council/Redevelopment Agency Board of
Directors concerning any agenda item, which is not a public hearing item, or on matters
within the jurisdiction of the City Council/Redevelopment Agency Board of Directors.

CITY COUNCIL/AGENCY MEMBER COMMENTS AND REPORTS:

The purpose of these reports is to provide information on projects and programs that are
discussed at interagency board, committee, and commission meetings. No decisions are to
be made on these issues. If a Council/Agency Member would like formal action on any of
the discussed items it will be placed on a future Council/Agency Agenda.

Placentla City Council/Redevelopment Agency Agenda, April 19, 2011 Page 5 of 9



1. CONSENT CALENDAR (Items 1.a. through 1.i.):

All items on the Consent Calendar are considered routine and are enacted by one motion
approving the recommended action listed on the Agenda. Any Member of the City
Council/Redevelopment Agency or City Administrator may request an item be removed from
the Consent Calendar for discussion. All items removed shall be considered immediately
following action on the remaining items.

COUNCIL/AGENCY CONSENT CALENDAR:

a.

Conslderation to Waive Reading in Full of all Ordinances and
Resolutions

Financial Impact: None

Recommended Action: Approve

Minutes
City Council/Agency Special & Regular Meetings - April 4, 2011 and

April 5, 2011
Recommended Action: Approve

City Warrant Register for April 6, 2011 through Aprii 19, 2011
Financial Impact: $410,291.59

Recommended Action: Approve

Agency Warrant Register for April 6, 2011 through April 19, 2011
Financial Impact: $46,922.62

Recommended Action: Approve

COUNCIL CONSENT CALENDAR:

e.

Approval of Agreement between County of Orange and City of

Placentla to Provide Funds for the Edwin T. Powell Building

Financial Impact:

Revenue: $10,999 Fund 130 District Community Priorities and Projects

Recommended Action: It is recommended that the City Council:

1) Authorize the City Administrator to execute the agreement with the
County of Orange, in a form approved by City Attorney, to receive
$10,999 from Fund 130 for equipment to support programs at the Edwin
T. Powell Building

‘Approve Easement Agreement for Placentia Avenue Grade Separation

Project with Southern California Edison Company

Financial Impact: None

Recommended Action: It is recommended that the City Council:

1) Approve the attached anchor easement agreement between the City of
Placentia and the Southern California Edison Company for a 6 foot anchor
easement for the Placentia Avenue Underpass

2) Authorize the Mayor to sign the subject easement agreement on behalf of
the City

3) Direct the City Clerk to endorse on the easement agreement which
embodies the acceptance of said right-of-way easement, and cause the
document to be submitted to the County Recorder of the Orange County
for recording of the document
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g. Approve Amendment to Attorney-Client Fee Agreement
Financial Impact: Increase of $10.00/hour and $200 per month for retainer
services
Recommended Action: It is recommended that the City Council:
1) Approve the amendment to the Attorney-Client Fee Agreement with
Andrew Arczynski and authorize the Mayor to execute the amendment on
behalf of the City

h. Authorization to Purchase a Prefabricated Restroom, Public Restroom
Company Model 7366, for the Kraemer Memorial Park Restroom
Renovation and Park Amenities Improvement Project
Financial Impact:$211,100 Utilizing State Park Grant Funding
Account#: 333555/6104915023-6015
Recommended Action: It is recommended that the City Council:

1) Authorize the purchase of a prefabricated restroom, Public Restroom
Company model 7366, for the Kraemer Memorial Park Restroom
Renovation and Park Amenities Improvement Project utilizing Buyboard, a
national purchasing cooperative, in an amount not to exceed $211,100

AGENCY CONSENT CALENDAR:

i Approval of Process to Dispose of Agency Owned Property Located at

229 Alta Street

Financial Impact: $400.00 (347536-6197 Purchased Appraisal Services)

Recommended Action: It is recommended that the Board of Directors:

1) Adopt Resolution RA-2011-08, A resolution of the Board of Directors of the
Redevelopment agency of the City of Placentia approving the initiation of
proceedings to dispose of agency-owned property located at 229 Alta
Street

2, PUBLIC HEARINGS:
COUNCIL: None
AGENCY: None

3. OLD BUSINESS: None

4. NEW BUSINESS:
COUNCIL/AGENCY: None
COUNCIL NEW BUSINESS:

a. Amendment to City Ordinance to Prohibit Dogs From Athletic Fields
and Playground Areas

Financial Impact: Negligible

Recommended Action: It is recommended that the City Council:

1) Introduce for first reading, Ordinance 0-2011-03, An ordinance of the City
Council of the City of Placentia, California, adding a new section
14.08.090(5) to Chapter 14.08 of Title 14 of the Placentia Municipal Code
Relating to the prohibition of dogs and specified areas of City parks,
including exceptions thereto
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b. Adoption of City Council Resolution Approving and Adopting the City
of Placentia Policy No. 430 Pertaining to Purchasing

Financial Impact: None

Recommended Action: It is recommended that the City Council:

1) Adopt Resolution R-2011-11, A resolution of the City Council of the City of
Placentia approving and adopting a revised policy and procedure for the
purchasing of goods and services

2) Authorize staff to finalize documents for hard copy and electronic
distribution and utilization

c. Execution and Delivery of California Communities Gas Tax Revenue

Certificates of Participation, Series 2011A

Financial Impact: Annual debt service payment of $482,500 on a $4.66

million issuance

Recommended Action: It is recommended that the City Council:

1) Adopt Resolution R-2011-12, A resoiution of the City Council of the City of
Placentia reconfirming its prior approval of the execution and delivery of
California Communities Gas Tax Revenue Certificates of Participation and
authorizing the preparation of an official statement and other matters
related thereto

d. Reactivation of the Industrial/Commercial Development Authority

Financial Impact: Not applicable

Recommended Action: It is recommended that the City Council, acting as the

Board of Directors of the ICDA:

1) Adopt Resolution ICDA-R-2011-01, A resolution of the Board of Directors
of the Industrial/Commercial Development Authority of the City of
Placentia adopting By-Laws, setting meeting dates and designating
counsel to the Authority

AGENCY NEW BUSINESS: None

CITY COUNCIL/AGENCY MEMBER REQUESTS:

Council/Agency members may make requests or ask questions of staff. If a Council/Agency
member would like to have formal action taken on a requested matter, it will be placed on a
future Council/Agency Agenda.

ADJOURNMENT:
The City Council/Redevelopment Agency Board of Directors will adjourn to May 3, 2011.

In
Memory
of
Jose De La Torre
Father of Management Analyst Eduardo De La Torre

Jerry Young
Father in Law of Police Dispatcher Andrea Young
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CERTIFICATION OF POSTING
1, Tania Moreno, Deputy City Clerk for the City of Placentia and Assistant Secretary of the

Placentia Redevelopment Agency, hereby certify that the Agenda for the April 19, 2011,
meetings of the City Council and Redevelopment Agency was posted on April 14, 2011,

Tania Moreno, Deputy City Clerk
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PLACENTIA

| ALL AMERICA CITY
e
HEELER

Proclamation

WHEREAS, orgary tisue and, Mood donation are life-giving acty

WHEREAS, more than 100,000 individualy nationwide and
more thauy 20,000 in Californiar ave currently ow the national organ
traruplant waiting list, and every 90 minutey one person diey while
waiting due to-the shovtage of donated organy; and,

WHEREAS, the need for donated ovgany iy especially wrgent
invHispanic and African American communitiey; and,

WHEREAS, more thaw 600,000 unity of blood per year ave
needed to- meet the need. in California; and

WHEREAS, at any given time; 6,000 patienty are irv need. of
volunteer marrow dovnory and

WHEREAS, a single individualy donation of the heart
lungs; liver, kidneys; pancreas and small intestine can sove up to-eight
livey; domatior of tissue can save and heal the Livey of up to- 50 othery;
and o single-Mood donation can help three people in need; and

WHEREAS, milliony of Livey each year are soved and healed
by donory of organy, tissues, mawrow and blood; and,

WHEREAS, the pirit of giving and decision to- donate are
not reftricted by age or medical condition; and

WHEREAS, nearly seven million Californiany have signed
up with the sinte~-authorized Donate Life Californior Registry to- ensure
their wishey to-be organ and tisue donoryare honoved; and,

WHEREAS, Californio residenty can sigy up with the Donate
Life Californias Registry when applying for or renewing their driver'y
licenses ov ID cardy at the California Department of Motor Vehiclex

NOW, THEREFORE, the City Council of the City of Placentia
doeyhereby proclaim April 2011

DMV/Donate Life California Month

and in doing so- we encowrage all Californiany to- check
“YESI” when applying for or renewing their driver's licerse ov LD. card,

or by signing uwp at  www.donatel IFEcalifor naeworg:  or

www.doneVIDAcalifornia.org.

Dated thiz 19* day of April 2011.

St VAl

SCOTT W. NELSON, Mayor

ATTEST:

PATRICK J. M%M, City Clevk:
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PLACENTIA
ALL AMERICA CITY

ATTEST:

Proclamation

Presented to-the
Placentia Police Dispatchery

WHEREAS, The United States Congress has designated
the week of April- 10-16, 2011 as National Communicatory
Week; and.

WHEREAS, Police Dupatchery ave a vital element to-
public safety in owr community; and

WHEREAS, our Police Dispatchery are constantly exposed
lo fregful situationy requiring complete calm and
control and the ability to- conwmunicate effectively; and

WHEREAS, Police Dispatchery are required to- have an
exterdive amount of training, understanding,
compassion, and empathy, however are oftenn the
“forgotten’” role player in public safety becawse of their
behind the sceney role; and

WHEREAS, Police Dispatchery are such a vital link to-the
safety of owr communily we wish to- take thig opportunity
to- publicly thank thew for the outitanding job- that they
do:

NOW, THEREFORE, IT BE RESOLVED that the City Council
of the: City of Placentio doey hereby proclaim the week of
April 10-16, 2011 to-be

TELECOMMUNICATORS WEEK

inv the City of Placentinr and commends our Police
Digpatchery for all of the outitanding and vital service
they provide to- our community. We wige all citizensy and
organigations to- joirv in owr conunendation of our Police
Dispatchers.

Presented thiy 19> day of April; 2011.

S A Vb~

SCOTT W. NELSON, Mayor

PATRICK J. MELIA, City Clerks
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PLACENTIA
CITY COUNCIL AND REDEVELOPMENT AGENCY
SPECIAL MEETING MINUTES
April 4, 2011
6:00 p.m. - Administrative Conference Room
401 E. Chapman Avenue, Placentia, CA

CALL TO ORDER: Mayor/Chair Nelson called the meeting to order at 6:10 pm.
ROLL CALL:

PRESENT; Council/Agency Members Nelson, Yamaguchi, Aguirre, Underhill, Wanke
ABSENT: None

STAFF PRESENT: City Administrator/Executive Director, Troy L. Butzlaff; City
Clerk/Agency Secretary, Patrick J. Melia; Director of Administrative and Community

Services, Staeve Pischel; Deputy City Clerk, Tania Moreno

ORAL COMMUNICATIONS:

At this time the public may address the City Council/Redevelopment Agency Board of
Directors concerning any agenda item, which is not a public hearing item, or on matters
within the jurisdiction of the City Council/Redevelopment Agency Board of Directors.

I. Interviews for Planning Commission, Financial Audit Oversight Committee and
Heritage Committee (materials available in City Clerk’s Office)

Council/Agency Members interviewed the following candidates: Richard Cuevas, Robert
Dickinson, Robert Mckinnel, Janice Lacher, Kevin Larson, Manuel Galvez, Thomas
Solomonson, and Jim Cucalon.

CITY COUNCIL/AGENCY MEMBER REQUESTS: None

ADJOURNMENT:

The City Council/Redevelopment Agency Board of Directors adjourned to the next regular
meeting of April 5, 2011.

PATRICK J. MELIA, CITY CLERK/AGENCY

SECRETARY
ATTEST:
SCOTT W. NELSON, MAYOR/AGENCY CHAIR
Placentia City Council/Redevelopment Agency Minutes, April 4, 2011 ]_b
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PLACENTIA
CITY COUNCIL AND REDEVELOPMENT AGENCY
REGULAR MEETING MINUTES - EXECUTIVE SESSION
April 5, 2011
5:30 p.m. - City Council Chambers
401 E. Chapman Avenue, Placentia, CA

CALL TO ORDER: Mayor/Chairman Nelson called the meeting to order at 5:40 pm.

ROLL CALL:

PRESENT: Council/Agency Members Nelson, Yamaguchi, Underhill, Wanke
ABSENT: None

Councilmember Aguirre arrived at 5:45 p.m.

ORAL COMMUNICATIONS: None

CITY COUNCIL:

1.

RDA:

Pursuant to Government Code Section 54956.9(b) for Conference with Legal Counsel
Regarding Anticipated Litigation — Two (2) Items

Pursuant to Government Code Section 54956.9(c) for Conference with Legal Counseil
Regarding the Initiation of Litigatien ~ Two (2) Items

Pursuant to Government Code Section 54957.6 for Conference with City’'s Labor Negotiator
as follows:

City Representatives: Troy L. Butzlaff, City Administrator
Stephen D. Pischel, Director of Administrative Services and

Community Services
Employee Group: Placentia City Employees Association (PCEA)

Pursuant to Government Code Section 54957 for Public Employee Performance Evaluation -
City Administrator

Conference with Real Property Negotiator Pursuant to Government Code Section 54956.8:

A. Property 1530 N. Valencia Avenue, APN 336-054-21
City Negotiator: Troy Butzlaff, City Administrator
Negotiating Parties: HQT Homes
Under Negotiations: Price and Terms of Payment

B. Property 2999 E. La Jolla Avenue, APN 344-102-09
City Negotiator: Troy Butzlaff, City Administrator
Negotiating Parties: Clean Energy and Trillium USA
Under Negotiations: Price and Terms of Payment

Conference with Real Property Negotiator Pursuant to Goevernment Code Section 54956.8:
Property: 229 Alta Street, Placentia, CA 92870 APN: 339-061-10

Agency Negotiator: Troy Butzlaff, City Administrator/Executive Director

Under Negotiations: Disposition of Real Property
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RECESS: The City Council/Redevelopment Agency reconvened the Regular Meeting at 7:05 p.m.

ROLL CALL:

PRESENT: Council/Agency Members Nelson, Yamaguchi, Aguirre, Underhill, Wanke
ABSENT.: None

STAFF PRESENT: City Administrator/Executive Director, Troy L. Butzlaff; City
Attorney/Agency Counsel, Andrew V. Arczynski; City Clerk/Agency Secretary, Patrick J.
Melia; Assistant City Administrator, Ken Domer; Director of Administrative and Community
Services, Steve Pischel; Public Works Director, Steve Drinovsky; Finance Director, Karen
Ogawa; Police Chief, James Anderson; Recreation Services Manager, Mike Kudron; Police
Captain, Ward Smith; Deputy City Clerk, Tania Moreno

INVOCATION: Ed Faulk, Police Chaplain
PLEDGE OF ALLEGIANCE: Councilmember Joseph Aguirre
PRESENTATIONS:

a. Introduction of New Employees — Austin Martinez, Community Services Officer
Saul Nungaray, Maintenance Worker
Larry Johnson, Police Officer

b. Introduction of New Police Chaplain - Rabbi Kenneth Mithander

¢. Proclamation Recognizing Police Officer Larry Worden’s Retirement
Recipient: Police Officer Larry Worden
Presenter: Chief of Police James Anderson

d. Miss Placentia/Miss Placentia Qutstanding Teen and Miss Yorba Linda/Miss Yorba
Linda Qutstanding Teen, Executive Director of Miss Placentia Kathi Baldwin
Recipients: Whitney Thomas, Jinnie Rhee, Jordan Krinke, Anneliese Klages and Kathi

Baldwin
Presenter: Mayor Nelson, Representations Craig Green, Assemblyman Norby’s Office

and Greg Sowards, Supervisors Shawn Nelson’s Office

e. Proclamation Designating the Month of April 2011, as the Wyland Mayor’s Challenge

for Water Conservation
Recipient: Steve Creech, Vice President
Presenter: Mayor Nelson

EXECUTIVE SESSION REPORT: City Attorney/Agency Counsel Arczynski reported the
Council/Agency met in Executive Session to discuss the items listed on the agenda. He
noted that there was no reportable action from Executive Session this evening.

CITY ADMINISTRATOR REPORT: City Administrator Butzlaff reported on the following
items: Shred Day event on April 16, 2011.

ORAL COMMUNICATIONS:
Ricardo Ibarra, Placentia American Region Post 277, requested that the City of Placentia

amend an ordinance to allow remote bingo. He provided City Council with documents.
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Bryan Cox expressed his concerns regarding the Placentia Underpass Construction Project
unsafe conditions, the need to install a bicycle lane, and recommended that the City create

a bicycle committee.

Riordan Zavala expressed his concerns regarding a lawsuit filed by the City against Doris M.
Zavala. He provided City Council with documents.

Michael Chapman expressed his concerns regarding the health benefits and pension that
elected officials receive, bicycle safety and transportation, the City’s use of eminent domain,

and the need to review the project traffic study.

Tim Peiffer expressed his concerns regarding the lack of bicycle safety and Placentia
Underpass Construction Project unsafe conditions.

Jane Rands, City of Fullerton Bicycle Sub-Committee, spoke regarding the importance of
bicycle and transportation safety and the California Complete Streets Project.

Denny Bean, resident, requested that the City help protect the West Coyote Hills from a
proposed project. He provided City Council with documents.

Greg Sowards, resident, spoke regarding the health benefits provided to elected officials,
the use of friendly eminent domain by the City, the Underpass Construction Project and
bicycle safety, and congratulated Officer Larry Worden on his retirement.

Craig Green, resident, requested that agenda item 4.b. be pulled off the agenda and allow
the Financial Audit Oversight Committee to discuss this item.

CITY COUNCIL/AGENCY MEMBER COMMENTS AND REPORTS:

Councilmember Wanke commented and reported as foliows: Orange County Vector Control
Committee meeting on March 17", Santa Ana River Flood Protection River meeting on
March 24™, and wished Officer Larry Worden and his own son a happy birthday.

Mayor Pro Tem Yamaguchi commented and reported as follows: Requested that the
Kraemer Avenue and Bastanchury traffic study be available to the public, hosting a
community meeting to discuss bicycle safety issues, and his attendance to the Orange
County Council Boy Scouts Annual Recognition Dinner.

Mayor Nelson commented and reported as follows: Councilmember Wanke, City
Administrator Troy Butzlaff and he attended a meeting in Sacramento hosted by Senator
Bob Huff regarding redevelopment agencies. He noted his interview with KCAL regarding
city trees. He commented on elected officials health benefits and pension, and the Financial

Audit Oversight Committee.
1. CONSENT CALENDAR (Items 1.a. through 1.j.):

City Administrator Troy Butzlaff noted a correction to item 4.g. the minutes of the March 15,
2011 meeting. The change reflects Mayor Pro Tem Yamaguchi opposing vote on item 1.g.

A motion was made by Mayor Pro Tem Yamaguchi, seconded by Councilmember Wanke, to
approve Consent Calendar Item Nos. 1.a. through 1.j. City Warrant Register number 72204
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was removed by Councilmember Wanke. Mayor Nelson recused himself from voting on City
Warrant Register number 72151,

COUNCIL/AGENCY CONSENT CALENDAR:

a.

Consideration to Waive Reading in Full of all Ordinances and
Resolutions

Financial Impact: None

Recommended Actign: Approve

(APPROVED 5 - 0, as recommended)

Minutes

City Council/Agency Regular Meeting — March 15, 2011
Recommended Action: Approve

{APPROVED 5 - 0, as amended)

City Warrant Register for March 16, 2011 through April 5, 2011
Financial Impact: $1,374,292.14

Recommended Action: Approve

(APPROVED 5 - 0, as recommended)

Agency Warrant Register for March 16, 2011 through April 5, 2011
Financial Impact: $116,558.71

Recommended Action: Approve

(APPROVED 5 - 0, as recommended)

COUNCIL CONSENT CALENDAR:

e.

Approval of 2011 Heritage Festival Date, Location, Theme and Parade

Route

Financial Impact: To be determined
Recommended Action: It is recommended that the City Council:

1) Approve the Heritage Festival Committee’s recommendation of event date,
location, theme and parade route
(APPROVED 5 - 0, as recommended)

Appropriation of Prop 69 Funding and Authorization to Purchase
Evidence Storage Lockers and a Duplex Drying Cabinet for the Police
Department

Financial Impact:
$53,173.00 Revenue Appropriation to Miscellaneous Grants (#500000-

4210/JL 50038) FY 2010/2011 Budget

$53,087.37 Expenditure Appropriation to Capital Improvement Project

(Account #333554-6185/JL 50038) FY 2010/2011 Budget

Recommended Action: It is recommended that the City Council:

1) Approve the appropriation of Prop 69 funding from the County of Orange
in the amount of $53,173.00

2) Authorize the purchase of Spacesaver evidence storage lockers from
McMurray Stern in an amount not to exceed $43,047.37

3) Authorize the purchase of an evidence drying rack from AirClean Systems
in an amount not to exceed $10,040.00

4) Authorize the City Administrator to execute all necessary documents to
effectuate these actions

(APPROVED 5 - 0, as recommended)
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g. Memorandum of Understanding with Orange County Transportation
Authority for the Yorba Linda Boulevard Traffic Light Synchronization
Program Project
Financial Impact: Minimum maintenance costs
Recommended Action: It is recommended that the City Council:

1) Approve Memorandum of Understanding C-1-2463 with the OCTA giving
permission to complete the Yorba Linda Boulevard Traffic Light
Synchronization Program Project

2) Authorize the Mayor to execute the subject Memorandum of
Understanding on behalf of the City

(APPROVED 5 - 0, as recommended)

h. Receive and File of Fiscal Year 2009/10 Annual Financial Report
Financial Impact: None
Recommended Action: It is recommended that the City Council:
1) Receive and file the Comprehensive Annual Financial Report for the fiscal
year ending June 30, 2010
(APPROVED 5 - 0, as recommended)

i. Corrective Action Plan for the Independent Audit for Fiscal Year 2009-10
Financial Impact: None
Recommended Action: It is recommended that the City Council:
1) Receive and file the Corrective Action Plan for the year ended June 30,
2010
{APPROVED 5 - 0, as recommended)

AGENCY CONSENT CALENDAR:

j. 2010 Housing Element Annual Progress Report

Financial Impact: Not Applicabie
Recommended Action: It is recommended that the Agency Board:

1) Receive and file the 2010 Housing Element Annual Progress Report for
2010
(APPROVED 5 - 0, as recommended)

2. PUBLIC HEARINGS:
COUNCIL: None

AGENCY: None
3. OLD BUSINESS:

a. Second Reading and Adoption - Amendment of Chapter 3.08 of Title 3
of the Placentia Municipal Code Relating to Expenditures Without
Competitive Bidding in Response to Emergencies

Financial Impact: Not applicable

Recommended Action: It is recommended that the City Council:

1) Second reading and adoption, Ordinance No. 0-2011-02, An Ordinance of
the City Council of the City Placentia, California, adding a new section
3.08.140 to Chapter 3.08 of Title 3 of the Placentia Municipal Code
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relating to expenditures without competitive bidding in response to
emergencies within the City of Placentia
(APPROVED 4 - 1, as recommended)

City Administrator Troy Butzlaff provided a staff report.

~

A staff report was provided by City Attorney Arczynski. Discussion ensued among Council
and City staff regarding this item.

A motion was made by Councilmember Wanke, seconded by Councilmember Underhill, was
carried (4 - 1) adopt Ordinance No. 0-2011-02.

AYES: Aguirre, Underhill, Wanke, Nelson
NOES: Yamaguchi
b. Resolution Approving the Appeal of Entertainment Permit Denial:

Mariscos Playa de Corales — 640 W. Chapman Avenue

Financial Impact: Not applicable
Recommended Action: It is recommended that the City Council:

1) Adopt Resolution R-2011-10, A resolution of the City Council of the City of
Placentia, California, granting an entertainment permit for 640 W.
Chapman Avenue - Mariscos Playa de Corales

(APPROVED 3 - 2, as recommended)

City Administrator Butzlaff provided a staff report.

A staff report was provided by City Attorney Arczynski. Discussion ensued among Council
and City staff regarding this item.

A motion made by Mayor Pro Tem Yamaguchi, seconded by Councilmember Wanke, failed
(2 - 3) to remove the last sentence of Section B.2 of Resolution R-2011-10 and approve
Resolution R-2011-10 as amended.

AYES: Wanke, Yamaguchi
NOES: Nelson, Aguirre, Underhill

A motion was made by Councilmember Wanke, seconded by Mayor Pro Tem Yamaguchi,
was carried (3 - 2) to approve Resolution R-2011-10 as presented.

AYES: Nelson, Wanke, Yamaguchi
NQES: Aguirre, Underhill

4. NEW BUSINESS:
COUNCIL/AGENCY:

a. Appointments to Commissions and Committees
Recommended Action: It is recommended that the City Council:
1) Make appeointments to fill vacancies on the Planning Commission (1), Audit
Oversight Committee (2), and Heritage Festival Committee (1)
(APPROVED PER BELOW SELECTION APPOINTMENT)
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A recess was taken by City Council.
City Administrator Troy Butzlaff provided a staff report and overview of process.
Mayor Nelson opened nominations for the Financial Audit Oversight Committee.

Councilmember Aguirre nominated, and Mayor Pro Tem Yamaguchi seconded the
nomination of candidate Kevin Larson for term ending July 1, 2013. Seeing no other
nominations, Mayor Nelson closed the nominations.

A motion was made by Councilmember Aguirre, seconded by Mayor Pro Tem Yamaguchi,
and carried (5 - 0) to appoint Kevin Larson to fill the unexpired term for the Financial Audit

Oversight Committee, ending July 1, 2013,

AYES: Aguirre, Underhill, Wanke, Yamaguchi, Nelson
NQES: None

Mayor Pro Tem Yamaguchi nominated, and Mayor Nelson seconded the nomination of
candidate Dwayne DeRose for term ending July 1, 2012. Seeing nc other nominations,
Mayor Nelson closed the nominations.

A motion was made by Councilmember Aguirre, seconded by Mayor Pro Tem Yamaguchi,
and carried (5 - 0) to appoint Dwayne DeRose to fill the unexpired term for the Financial

Audit Oversight Committee, ending July 1, 2012,

AYES: Aguirre, Underhill, Wanke, Yamaguchi, Nelscn
NOES: None

Mayor Nelson opened nominations for the Heritage Committee.

Councilmember Underhill nominated, and Councilmember Wanke seconded the nomination
of candidate Jim Cucalon. Seeing no other nominations, Mayor Nelson closed the

nominations.

A motion was made by Councilmember Underhill, seconded by Councilmember Wanke, and
carried (5 - 0) to appoint Jim Cucalon to the Heritage Committee, non-expiring term.

AYES: Aguirre, Underhill, Wanke, Yamaguchi, Nelson
NOES: None

Mayor Nelson opened nominations for the Planning Commission.

Councilmember Wanke nominated, and Mayor Nelson seconded the nomination of candidate
Thomas Solomonson for term ending July 1, 2012. Seeing no other nominations, Mayor
Nelson clesed the nominations.

A motion was made by Councilmember Wanke, seconded by Mayor Nelson, and carried {5 -
0) to appoint Thomas Solemonson to fill the unexpired term for the Planning Commission,

ending July 1, 2012.

AYES: Aguirre, Underhill, Wanke, Yamaguchi, Nelson
NOES: None
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COUNCIL NEW BUSINESS:

b. Request for Proposal for Professional Auditing Services
Financial Impact:
Expense: Approximately $60,000 in Fiscal Year 2011/12
Recommended Action: It is recommended that the City Council:
1) Authorize staff to issue a Request for Proposal for Auditing Services for
Fiscal Year 2010-11
(APPROVED 5 - 0, as recommended)

City Administrator Troy Butzlaff provided a staff report. He noted that a correction was
made on page 15 of the staff report. The change reflects revised language pertaining to the
selection process of the professional auditing service company.

Discussion ensued among Council and City staff regarding this item.

Mayor Nelson recommended that the Financial Audit Oversight Committee and
subcommittee recommended the professional auditing service company to the City Council.

A motion was made by Mayor Nelson, seconded by Mayor Pro Tem Yamaguchi, was carried
(5 - 0) to revise the language and to put out the request for proposal for auditing services
for Fiscal Year 2010-11.

AYES: Aguirre, Underhill, Wanke, Yamaguchi, Nelson
NOES: None

AGENCY NEW BUSINESS:

C. Reimbursement of Capital Project Fund for Prior Property Transaction

— 229 Main Street

Financial Impact:

Expense: $185,000 from RDA 20% Fund

Offsetting Revenue: $185,000 to RDA 80% Project Fund

Recommended Action: It is recommended that the Agency Board:

1) Adopt Resolution RA-2011-06, A resolution of the Board of Directors of the
Redevelopment Agency of the City of Placentia designating Agency-owned
property located at 229 Main Street to be used for affordable housing
purposes

2) Adopt Resolution RA-2011-07, A resolution of the Board of Directors of the
Redevelopment Agency of the City of Placentia authorizing a budget
amendment in Fiscal Year 2009/10 in aggregate amount of $185,000
relating to purchase of 229 Main Street

(APPROVED 5 - 0, as recommended)

Assistant Executive Director Ken Domer provided a staff report and recommendations.
Discussion ensued among Board members and Agency staff regarding this item.

A motion was made by Board member Underhill, seconded by Vice-Chairman Yamaguchi,
was carried (5 - 0) adopt Resolution RA-2011-06 and RA-2011-07.

AYES: Aguirre, Underhill, Wanke, Yamaguchi, Nelson
NOES: None
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CITY COUNCIL/AGENCY MEMBER REQUESTS:

Mayor Pro Tem Yamaguchi requested that the Council give staff direction to place on the
agenda a closed session item pertaining to employee performance evaluations of City
Administrator Troy Butzlaff and City Attorney Andrew V. Arczynski. He requested hosting a
community meeting to discuss bicycle safety issues.

City Administrator Troy Butzlaff requested that the Council give staff direction to place on
the agenda two study session items pertaining to City Council’s role in the event of an
emergency and an update on the Goal Setting Workshop.

ADJOURNMENT:

The City Council/Redevelopment Agency Board of Directors adjourned at 9:06 p.m. to the
next regular meeting of April 5, 2011 in memory of Gary Ray Lenhart.

PATRICK ]. MELIA, CITY CLERK/AGENCY
SECRETARY

ATTEST:

SCOTT W. NELSON, MAYOR/AGENCY CHAIR
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Placentia City Council

AGENDA REPORT

To:  CITY COUNCIL
VIA: CITY ADMINISTRATOR
FROM:  NEIGHBORHOOD SERVICES MANAGER

DATE:  APRIL 19, 2011

SUBJECT: APPROVAL OF AGREEMENT BETWEEN COUNTY OF ORANGE AND CITY OF
PLACENTIA TO PROVIDE FUNDS FOR THE EDWIN T. POWELL BUILDING

FINANCIAL  REVENUE: $10,999 FUND 130 DISTRICT COMMUNITY PRIORITIES AND PROJECTS
IMPACT:

INTRODUCTION:

During their regular meeting on Tuesday, April 5 the County of Orange Board of Supervisors approved
an allocation of $10,999 to the City of Placentia from Fund 130 for District Community Priorities and
Projects. This item requests that City Council authorize the City Administrator to excecute the
agreement with the County of Orange, in a form approved by the City Attorney, to receive the $10,999
from Fund 130 for computers, computer equipment, and a commercial refrigerator for the Edwin T.

Powell Building.

RECOMMENDATION:
Authorize the City Administrator to excecute the agreement with the County of Orange, in a form
approved by the City Attorney, to receive $10,999 from Fund 130 for equipment to support programs at

the Edwin T. Powell Building.

DISCUSSION:
Fund 130 dollars were available through Fourth District Supervisor Shawn Nelson to fund community

priorities and projects that serve the County public interest. Staff requested the funds from the County
of Orange Board of Supervisors for additional amenities to complement the recent renovations to the
Edwin T. Powell Building. The project met the County’s criteria and matching requirements and during
their regular meeting on Tuesday, April 5" the Board of Supervisor approved allocation of the funds by a
4-1 vote. If approved by City Council, the City will receive $10,999 in funding for computers and
computer equipment that will be used for both older adult computer classes and the Learning Center
afterschool program, a new refrigerator that will support the daily senior nutrition program and the Kid's
Café nutritional snack program for the Learning Center.

Submitted by: ) @a@a_ppmved:
/':}" ’f:'/’; /" ‘. ]
AT ]

. _~Jonkthan Nicks / roNL. Butzl ,I(lMlA-CM
o Neighborhood Services Manager ity Administiator

Reviewed by:
- A le

Stéphen D. Pischel _
Director of Adminstrative and Community Services April 19, 2011

Attachment: Agreement Between County of Orange and City of Placentia to Provide Funds Toward
Development of the Edwin T. Powell Building / Cathy Torrez Learning Center.



AGREEMENT
BETWEEN COUNTY OF ORANGE AND CITY OF PLACENTIA TO PROVIDE
FUNDS TOWARD DEVELOPMENT OF THE EDWIN T. POWELL
BUILDING/CATHY TORREZ LEARNING CENTER

This Agreement to provide funds toward development of the Edwin T. Powell
Building/Cathy Torrez Learning Center in the City of Placentia, California (hereinafter
“Agreement”), is made and entered into by and between the County of Orange, a political
subdivision of the State of California, hereinafter referred to as “COUNTY,” and the City of
Placentia, hereinafter referred to as “CITY,” with a place of business located at 401 E.
Chapman Avenue, Placentia, California 92870. COUNTY and CITY, may be referred to

herein as “party” or collectively as “parties.”

RECITALS

WHEREAS, COUNTY, by Minute Order dated April 5, 2011, a copy of which is on
file with the Clerk of the Board of Supervisors of Orange County and which by this reference
is incorporated herein and made a part of hereof as if fully set forth, has determined, pursuant
to Government Code Section 26227, to expend a portion of its general funds in the amount of
$10,999 (hereinafter “the funds™) for use by CITY between April 6, 2011 and April 5, 2012
toward development of the Edwin T. Powell Building/Cathy Torrez Learning Center in the
City of Placentia, CA hereinafter referred 1o as “project.”

WHEREAS, said project meets the social needs of the population of Orange County,

THEREFORE, in consideration of the mutual promises, covenants, and conditions

hereinafter set forth, the parties agree as follows:



1. EFFECTIVE PERIOD — TERMINATION DATE
The effective period of this Agreement shall be the period beginning April 6,

2011 and ending April 5, 2012, subject to the provisions of Section 14 of this Agreement.
CITY agrees that the funds received under this Agreement shall be disbursed on or before
April 5, 2012 and that any and all funds remaining as of April 6, 2012, which have not been
disbursed shall be returned by CITY to COUNTY. No expense of CITY will be reimbursed
by COUNTY if incurred afier April 5, 2012.
2. PROJECT PROPOSAL
CITY agrees to comply with all provisions set forth in this Agreement for use of

the funds in a professional, timely and diligent manner, The parties hereto agree that
concerning matters not specifically contained within the body of this Agreement, the
COUNTY’s determinations will be final and the COUNTY will control the use of the funds.

CITY agrees that the funds will be used toward development of the Edwin T.
Powell Building/Cathy Torrez Learning Center in the City of Placentia, CA between April 6,
2011 and April 5, 2012. Funds will be used toward the purchase of computers, a printer,
wireless router and commercial refrigerator.

COUNTY’s obligations hereunder are contingent on CITY providing funding for
the project from a source other than COUNTY in an amount equal to amount funded by
COUNTY. COUNTY will not be obligated under this Agreement until CITY provides proof
of such matching funding,

Notwithstanding Section 1 herein, CITY agrees to use any real or personal
property or equipment that is acquired or improved with the funds for its entire useful life for
the purposes, as described herein, for which the funds were granted to CITY by COUNTY.
CITY agrees to nolify COUNTY promptly if it ceases to use such property or equipment for
the purposes described herein at any time before the end of its useful life. CITY agrees to
properly maintain, repair and keep in good working order all such property or equipment.

CITY warrants that it will obtain and keep in full force and effect, during the term
of this agreement and for the useful life of any real or personal property or equipment
constructed, acquired or improved with the funds, all permits, licenses or other governmental
approvals required for the project and for any services provided in or with property or

equipment constructed, acquired or improved with the funds.
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CITY further agrees that lack of compliance constitutes grounds for COUNTY to
pursue the remedies set forth in Section 14 of this Agreement and to reduce the level of
payment that otherwise would be provided under Section 6 of the Agreement. Such
reduction shall occur only as a result of action of the COUNTY Board of Supervisors.
Before such reduction may be made, COUNTY shall provide CITY with at least ten (10)
days written notice of the proposed reduction and of the time and place where the Board of
Supervisors shall consider the reduction.

3. MODIFICATION OF AGREEMENT TERMS

The parties hereto agree that the terms agreed upon in Section 2 may be modified

so long as the amount of the total grant is not increased or reduced and the basic goals and
objectives of the project are not altered. However, no such modification shall be made
without the prior written approval of the County Executive Officer or his designee.

4. MAXIMUM UTILIZATION AND ACCESS TO RESIDENTS

CITY agrees that its level of operation will be adequate to ensure maximum

utilization by the public of the property, equipment, programs and/or services funded by this
Agreement and that an opportunity to use and enjoy said property, equipment, programs
and/or services shall be granted to all residents of the COUNTY on the same conditions
under which the residents of the target area may use and enjoy it.
5. EVALUATION
CITY agrees and understands that evaluation is an essential condition to this
Agreement and that COUNTY will evaluate CITY in accordance with this Agreement. The

parties hereto agree that at any time, and for any purpose, the County Executive Officer, or
his designee, may call for an Evaluation to be conducted.
6. PAYMENTS BY COUNTY
Upon the effective date of this Agreement, COUNTY agrees to make periodic

payments to CITY upon receipt of invoice(s) from CITY showing actual amounts expended
by CITY for the project, or CITY may invoice County upon receipt of invoice from service
provider for approved project expenses as identified in Section 2. Total payment hereunder
shall be limited to $10,999.



7. CONFLICT OF INTEREST AND GRATUITIES
CITY agrees and understands that COUNTY”s funds shall not be used by CITY

to pay or reimburse any staff person or consultant who is a member or officer of the CITY

Council or any other official governing body of CITY. CITY warrants that no gratuities, in
the form of entertainment, gifis or otherwise, were offered or given by CITY or any agent or
representative of the CITY with a view toward securing the Agreement or securing favorable
treatment with respect to any determinations concerning the performance of the Agreement.
8. ACCESS AND RECORDS
CITY shall keep true and accurate accounts, records and books in performance of

this Agreement in accordance with generally accepted accounting principles. Unless
otherwise agreed in writing by the County Executive Officer, or designee, CITY shall
maintain separate accounting records for all funds received from COUNTY under this
Agreement. All accounting records and evidence pertaining to all costs of CITY shall be
kepl available at CITY’s office or place of business during duration of this Agreement and
thereafter for a period not less than five (5) years. CITY shall make all of its records
available to COUNTY upon request during regular business hours for the purpose of
evaluation or auditing and shall furnish clerical assistance for these purposes to COUNTY as
required. CITY agrees to implement all accounting and/or record-keeping recommendations
made by COUNTY. In the event CITY does not make its books and financial records
available to COUNTY, CITY agrees to pay all necessary and reasonable expenses, including
attorney’s fees, incurred by COUNTY in obtaining the records and conducting an audit or
evaluation.
9. INDEMNIFICATION AND INSURANCE

CITY agrees to indemnify, defend with counsel approved in writing by
COUNTY, and hold COUNTY, its elected and appointed officials, officers, employees,
agents and those special CITYs and agencies for which COUNTY"’S Board of Supervisors
acts as the goveming Board (“COUNTY INDEMNITEES™) harmless from any claims,

demands or liability of any kind or nature, including but not limited to personal injury or

property damage, arising from or related to the performance provided by CITY pursuant to
this Agreement. If judgment is entered against CITY and COUNTY by a court of competent
jurisdiction because of the concurrent active negligence of COUNTY or COUNTY



INDEMNITEES, CITY and COUNTY agree that liability will be apportioned as determined
by the court or jury,

CITY certifies that it has insurance coverage or self-insurance that is adequate to
cover all risks associated with the project. If it has insurance covering the project, CITY will
add COUNTY as an additional insured.

10. INDEPENDENT CONTRACTOR

CITY shall be considered an independent contractor and neither its employees

nor subcontractors, agents or anyone else working under or on behalf of CITY shall be
considered an agent or an employee of COUNTY. Further, neither CITY’s employees nor
subcontractors, agents or anyone else working under or on behalf of CITY shali qualify for
workers’ compensation or other fringe benefits of any kind through COUNTY.

11. ASSIGNMENT OR SUBCONTRACTING

The terms, covenants, and conditions contained herein shall apply to and bind

the heirs, successors. executors, administrators and assigns of the parties. Furthermore,
neither the performance of this Agreement nor any portion thereof may be assigned or sub-
contracted by CITY without the express written consent of COUNTY. Any attempt by CITY
lo assign or sub-contract the performance or any portion thereof of this Agreement without
the express written consent of COUNTY shall be invalid and shall constitute a breach of this
Agreement,

12. NON-DISCRIMINATION

CITY shall not unlawfully discriminate in any way with respect to performance

of this Agreement, on the basis of race, religion, gender, sexual orientation, age, national
origin, ancestry, medical condition, or physical or mental disability in violation of any
applicable State or federal law or regulation, including but not limited to the federal Age
Discrimination Act of 1975, Section 504 of the federal Rehabilitation Act of 1973, the
Americans with Disabilities Act., the federal Civil Rights Act of 1964, Title VII of the
federat Civil Rights Act of 1968, California Government Code section 1 1135 et seq., and the
Unruh Civil Rights Act, as those acts may have been amended.

CITY agrees that in the performance of this Agreement it will comply with all
applicable requirements of California Labor Code Section 1735, California Government

Code Section 12940 et seq., and federal statutes and regulations pertaining to employment



discrimination, and will not engage in nor permit any subcontractor to engage in unlawful
discrimination in employment of persons. This prohibition shall pertain to employment;
upgrading; demotion or transfer; recruitment advertising; layoff or termination; rates of pay
and other forms of compensation; selection for training, including apprenticeship; and any
other action or inaction pertaining to employment matters. CITY acknowledges that a
violation of this provision shall subject CITY to all the penalties imposed for a violation of
anti-discrimination law or regulation, including but not limited to, Section 1720 et seq. of the
California Labor Code.
13. PROHIBITION AGAINST LOBBYING
CITY shall not use any part of the funds received under this Agreement for the

purpose of lobbying or for other activities intended to influence any legislation or the
outcome of any election,
14. BREACH-SANCTIONS
If, through any cause, CITY fails to fulfill in a timely and proper manner any of
its obligations under this Agreement, or if CITY violates any of the terms and conditions of
this Agreement or any prior Agreement whereby COUNTY funds were received by CITY, or
if CITY reports inaccurately, or if an Audit Reporl makes disallowances, CITY shall
promptly remedy its acls or omissions or repay COUNTY all amounts spent in violation
thereof. For any such failures or violations, COUNTY shal] have the right to:
a. Discontinue project support until such time as CITY fulfills its obligation
under this Agreement or any prior Agreement between COUNTY and
CITY;
b. Collect such outstanding amounts as are determined by COUNTY to be
due COUNTY from CITY;
¢. Terminate this Agreement by giving written notice to CITY of such
termination and specifying the effective date thereof,
The remedies for breach set forth in this Agreement do not preclude resort by either party to
any other remedies provided by law.
15. SOLE AGREEMENT
This Agreement expresses al] the understandings of the parties concerning all

matters covered. No addition to or alteration of the terms of this Agreement shall be valid



unless made in the form of a written Amendment to this Agreement formally approved by the
parties hereto. Any addition or alteration of the Agreement may be subject to approval by
the COUNTY Board of Supervisors.

16. GOVERNING LAW AND VENUE

This Agreement has been negotiated and executed in the State of California and

shall be governed by and construed under the laws of the State of California. In the event of
any legal action to enforce or interpret this Agreement, the sole and exclusive venue shall be
a court of competent jurisdiction located in Orange County, California, and the parties hereto
agree to and do hereby submit to the jurisdiction of such court, notwithstanding Code of Civil
Procedure Section 394. Furthermore, the parties specifically agree to waive any and all
rights to request that an action be transferred for trial to another County.
17. NOTICES

Where required to be given under this Agreement, notices shall be in writing

and deemed given when transmitted or delivered personally or deposited in the United States

mail, postage prepaid, certified, addressed as follows:

COUNTY: County of Orange
County Executive Office
333 W. Santa Ana Boulevard, 3 Floor
Santa Ana, CA 92701-4062
Attn: Michelle Aguirre

CITY: City of Placentia
401 E. Chapman Avenue
Placentia, CA 92870
Attn: Steve Pischel

18. AUTHORITY
The parties to this Agreement represent and warrant that this Agreement has been
duly authorized and executed and constitutes the legally binding obligation of their respective

organization or entity, enforceable in accordance with its terms.

19. EMPLOYEE ELIGIBILITY VERIFICATION
CITY warrants that it fully complies with all Federal and State statutes and

regulations regarding the employment of aliens and others and that all its employees



performing work under this Agreement meet the citizenship or alien status requirement set
forth in Federal statues and regulations. CITY shall obtain, from all employees performing
work hereunder, all verification and other documentation of employment eligibility status
required by Federal or State statutes and regulations including, but not limited to, the
Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist
and as they may be hereafter amended. CITY shall retain all such documentation for all
covered employees for the period prescribed by the law. CITY shall indemnify, defend with
counsel approved in writing by County, and hold harmless, the County, its agents, officers,
and employees from employer sanctions and any other liability which may be assessed
against the CITY or the County or both in connection with any alleged violation of any
Federal or State statutes or regulations pertaining to the eligibility for employment of any
persons performing work under this Agreement.
20. AGREEMENT WITH TERMS AND CONDITIONS

CITY acknowledges that it has read and agrees to all terms and conditions in this

Apreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement with their
respective signatures.

COUNTY OF ORANGE, a subdivision of the State of

California
DATE: BY:
TITLE:
APPROVED AS TO FORM:
COUNTY COUNSEL
ORANGE COUNTY, CALIFORNIA
DATE: BY: (N ekl 1Ceaipa— for Poale Moty
Deputy
CITY OF PLACENTIA
DATE: BY:
TITLE:
APPROVED AS TO FORM: ATTEST:
BY: BY:
TITLE: TITLE:

SIGNED AND CERTIFIED THAT A
COPY OF THIS DOCUMENT HAS

BEEN DELIVERED TO THE CHAIRMAN
OF THE BOARD

Darlene J. Bloom
Clerk of the Board of Supervisors



Placentia City Council

TO: CITY COUNCIL

Via: - CITY AbMINISTRATOR
FROM:  DIRECTOR OF PUBLIC WORKS
DATE:  APRIL 19, 2011

SUBJECT: APPROVE EASEMENT AGREEMENT FOR PLACENTIA AVENUE GRADE

SEPARATION PROJECT WITH SOUTHERN CALIFORNIA EDISON COMPANY
FINANCIAL

IMPACT: EXPENSE: NONE

INTRODUCTION:

The Orange County Transportation Authority (OCTA) is overseeing the right of way,
design, and construction of five railroad grade separation projects along the
Orangethorpe rail corridor, in the cities of Placentia, Anaheim, and Fullerton. The
design for the Placentia Avenue railroad grade separation project is complete and is out
to bid for construction. The project is estimated to begin construction in late summer
2011. Prior to commencement of the construction phase all easements and right of way
issues must be completed. This action will approve an anchor easement agreement
between the Southern California Edison Company and the City of Placentia for the
Placentia Ave Underpass.

RECOMMENDATION:
It is recommended that City Council take the following actions:

1. Approve the attached anchor easement agreement between the City of Placentia and
the Southern California Edison Company for a 6 foot anchor easement for the
Placentia Avenue Underpass.

2. Authorize the Mayor to sign the subject easement agreement on behalf of the City.

3. Direct the City Clerk to endorse on the easement agreement which embodies the
acceptance of said right-of-way easement, and cause the document to be submitted to
the County Recorder of the Orange County for recording of the document.

DISCUSSION:

On September 21, 2010, the City Council approved construction and maintenance agreements
between the Burlington Northern Santa Fe Railway Company (BNSF) and the City of Placentia
to define the specific terms, conditions, and funding responsibilities for the construction and
maintenance of these projects. Under the terms of these agreements, the City of Placentia is

if
April 19, 2011




SCE EASEMENT AGREEMENT FOR PLACENTIA AVENUE GRADE CROSSING

APRIL 19, 2011
PAGE 2 OF 2

obligated to maintain the bridge structures and appurtenances adjacent to the local street at
crossing locations, including retaining walls, highway drainage, pump house facilities and
lighting. In order for the City to comply with its obligations it is necessary for the City of
Placentia to grant a variety of easements, including utility easements. This easement provides
a permanent anchor easement for Southern California Edison to relocate power poles related to
the Placentia Avenue Underpasses.

Submitted by: W@;moved:
-:-——:“ :

Stephen Drinovsky Butzlaﬁ&CWAjc
' dm[nlstra

Director of Public Works

Kenneth A. Domer —
Assistant City Administrator




O VEENR LTAUNID
PA CIHEITC & 20 Fairbanks, Suite 178

CRUSTELIERARIN € Irvine, CA 92618
949.951.5263 ph
949.951.6651 fax

Aprl 1, 2011 www.OPCservices.com

Michael McConaha

Senior Administrative Analyst
City of Placentia

401 East Chapman Avenue
Placentia, CA 92870

RE: Placentia Grade Separation Project
Anchor Easement - City of Placentia

Dear Mr. McConaha,

Following our previous conversations, enclosed please find an Anchor Easement (two
original docs) to Southern California Edison in connection to the above mentioned
project for your review and execution. Please have the signatures notarized, as the

County Recorder’s Office will not accept the document without the notary stamp.

Once executed, please call me at (949) 268-5707 to arrange for pick-up and further
processing. The copy of the easement is for your file.

Thank you. If you have any questions, or need additional information, please call me at
(949) 268-5707.

Sincerely,

Overland, Pacific & Cutler, Inc.

@@—k

Daniela Borbe
Senior Acquisition Consultant

Enclosures



RECORDING REQUESTED BY
SOUTHERN CALIFORNIA EDISON COMPANY

WHEN RECORDED MAIL TO

SOUTHERN CALIFORNIA EDISON COMPANY
2131 WALNUT GROVE AVENUE

GO3 - 28D FLOOR

ROSEMEAD, CA 91770

ATTN: TITLE AND REAL ESTATE SERVICES

SPACE ABOVE THIS LINE FOR RECORDER'S USE

ANCHOR EASEMENT
DOCUMENTARY TRANSFER TAX § Sexial No. 69000A
Service Ovder 8005568656
Location: Placentia COMPUTED ON FULL VALUE OF PROPERTY CONVEYED
A.P.N.: 339-441-02 OR COMPUTED ON FULL VALUE LESS LIENS AND AL D T ES
RP FILE: ACO201048381 ENCUMBRANCES REMAINNG ATTMEOF SALE ek ek
SIGNATURE OF DECLARANT OR AGENT DETERMINING TAX  FIRM NAVE | g 3 pane 04 15/11

CITY OF PLACENTIA, a charter city and a municipal corporation, does hereby grant to
SOUTHERN CALIFORNIA EDISON COMPANY, a corporation, their successors and assigns,
(bereinafter referred to as "Grantee"), an easement to construct, use, maintain, alter, add to,
repair, replace, inspect, relocate and/or remove at any time and from time to time, stub poles,
guy wires, anchors and other appurtenant fixtures and/or equipment needed for anchorage
purposes (hereinafter referred to as "Grantees' facilities”), in, on, over and across a 6.00 foot
wide strip of land lying within that certain real property of the Grantor, situated in the County of
Orange, State of California, described as follows:

Parcel 2 of Parcel Map No. 5495, in the City of Placentia, County of Orange, State of
California, as per map filed in Book 57, Page 17 of Parcel Maps, in the Office of the County
Recorder of said County.

Said 6.00 foot wide strip of land is more particularly described on the Exhibit "A” and
more particularly shown on the Exhibit “B” both attached hereto and by this reference made a
part hereof.

The Grantee shall have free access to said facilities, and every part thereof, at all times,
for the purpose of exercising the rights herein granted.

EXECUTED this day of , 20

CITY OF PLACENTIA, a charter city and a
muricipal corporation

By
Name
Its

By
Narne
Its




Anchor Easement
City of Placentia to
S.C.E., a corp.
Serial No. A

RP File No.

State of California )

County of )

On before me, ., a Notary Public,
personally appeared , who proved to me on
the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/thev executed the same in
his/her/their authorized capacity{ies), and that bv his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the

instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

State of California }

County of )

On before me, , a Notary Public,
perscnally appeared , who proved to me on
the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature{s) on the
instrument the person(s}, or the entity upon behalf of which the person(s) acted, executed the

instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature



EXHIBIT “A”
LEGAL DESCRIPTION
SERIAL No. 69099A

PARCEL 1 ANCHOR EASEMENT
THAT PORTION OF PARCEL 2 OF PARCEL MAP NO. 5495, IN THE CITY OF

PLACENTIA, COUNTY OF ORANGE, STATE OF CALIFORNIA, FILED IN MAP BOOK
57, PAGE 17 OF PARCEL MAPS IN THE COUNTY RECORDER'S OFFICE OF SAID

COUNTY, AS LOCATED WITHIN THE LANDS OF THE GRANTOR, LYING WITHIN A
STRIP OF LAND 6.00 FEET WIDE, THE CENTERLINE OF SAID STRIP IS DESCRIBED

AS FOLLOWS:

BEGINNING AT THE CENTERLINE INTERSECTION OF EAST CHAPMAN AVENUE
AND STATE COLLEGE BOULEVARD, AS SHOWN ON PARCEL MAP NO. 90-423 FILED
IN BOOK 282, PAGES 28 THROUGH 33, INCLUSIVE OF PARCEL MAPS, IN THE
COUNTY RECORDER'S OFFICE OF SAID COUNTY; THENCE SOUTH 51°47'25" EAST,
3505.62 FEET TO A POINT ON THE EASTERLY RIGHT-OF-WAY LINE OF PLACENTIA
AVENUE, SAID POINT BEING 50.00 FEET,MEASURED AT RIGHT ANGLES FROM THE
CENTERLINE OF SAID PLACENTIA AVENUE, SAID POINT ALSO BEING THE TRUE
POINT OF BEGINNING; THENCE SOUTH 73°12°22” EAST, 35.00 FEET, TO A POINT OF

TERMINUS.

THE SIDELINES OF SAID STRIP SHALL BE LENGTHENED OR SHORTENED TO
TERMINATE WESTERLY IN THE WESTERLY LINE OF LANDS OF THE GRANTOR.

ALL FOUND MONUMENT DESCRIPTIONS, BASIS OF BEARINGS, COURSES, ETC.
ARE AS SHOWN ON EXHIBIT “B” ATTACHED HEREWITH AND MADE A PART

HEREOF.
PREPARED BY ME OR UNDER MY DIRECTION
W e AL N——  DATE /2-/- /0

DAVID A. MORSE, P.L.S. No. 6899
SOUTHERN CALIFORNIA EDISON COMPANY




A PORTION OF PARCEL 2 OF PARCEL MAP NO. 5495 FILED IN MAP BOOK 57,
PAGE 17, IN THE COUNTY RECORDER'S OFFICE OF ORANGE COUNTY, IN THE
CITY OF PLACENTIA, STATE OF CALIFORNIA s 0 2 S
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A PORTION OF PARCEL 2 OF PARCEL MAP NO. 54895 FILED IN MAP BOOK 57,

PAGE 17, IN THE COUNTY RECORDER'S OFFICE OF ORANGE COUNTY, IN THE

CITY OF PLACENTIA, STATE OF CALIFORNIA
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Placentia City Council

AGENDA REPORT

To:  CITY COUNCIL
FROM:  C|TY ADMINISTRATOR
DATE:  APRIL 19, 2011
SUBJECT: APPROVE AMENDMENT TO ATTORNEY-CLIENT FEE AGREEMENT

FINANCIAL  INCREASE OF $10.00/HOUR AND $200 PER MONTH FOR RETAINER SERVICES

IMPACT:

INTRODUCTION:

The City Council has heretofore entered into an agreement with Andrew Arczynksi for legal services.
The City Attorney’s hourly rate and monthly retainer amount has remained constant since 2009. The
City Attorney is now proposing a modest adjustment to his hourly rate and monthly retainer. This action
will approve an amendment to the existing Attorney-Client Fee Agreement with Mr. Arczynksi adjusting
the hourly rate by $10.00 per hour and $200.00 per month for retainer services.

RECOMMENDATION:

It is recommended that the City Council approve the amendment to the Attorney-Client Fee Agreement
with Andrew Arczynski and authorize the Mayor to execute the amendment on behalf of the City.

DISCUSSION:

On May 5, 2009 the City Council approved an agreement for legal services with Andrew Arczynski.
Under this agreement Mr. Arczynski provides general legal services to both the City and Redevelopment
Agency. Mr. Arczynski currently charges a hourly fee for legal services and a flat monthly retainer for
attending City Council, Planning Commission and weekly staff meetings which include set office hours
for staff to interact with the City Attorney. The City Attorney's hourly rate and monthly retainer amount
have remained unchanged since the inception of this agreement.

The City Attorney has submitted a request to adjust his hourly rate and monthly retainer amounts. The
increase requested is $10.00 per hour and $200 per month for retainer services. This is a 4.5% increase
in the hourly rate and a 5.2% increase in the monthly retainer amount. If approved the new rates will be
$230 per hour and $4000 per month for retainer services. The proposed increase is scheduled to go into

effect July 1, 2011.

Submitted by:
ry L\ Butzlaff_JCMp-
City Administratqr \/

Attachment: Amendment to Attorney-Client Fee Agreement

1g
April 19, 2011



ANDREW V. ARCZYNSKI

Attorney At Law

1400 North Brea Boulevard
Fullerton, California 92835-3538

Telephone: 5714; 578-8838

E-Mail Address:
andrew@arczynskilaw.com

Facsimile: (714} 578-9322

AMENDMENT TO ATTORNEY-CLIENT FEE AGREEMENT

This Amendment to Attorney-Client Fee Agreement (“Amendment”) is made and
entered into by and between the CITY OF PLACENTIA, a municipal corporation and
charter city (“PLACENTIA”) and ANDREW V. ARCZYNSKI (“ATTORNEY™)
(coliectively the “Parties”) this 19" day of April, 2011.

Heretofore, the Parties entered into that certain Attorney-Client Fee Agreement
(“Agreement”) dated May 5, 2009. The Agreement was amended as of June 2, 2009 and
October 6, 2009. By this Amendment, the Parties agree to adjust ATTORNEY s fees and
retainer services to be effective July 1, 2011

Accordingly, paragraph 3.A. of the Agreement, as heretofore amended, is
amended to read, in words and figures, as follows: “Retainer Services. “Retainer
Services,” for the purposes of this Agreement, shall mean those services performed by
ATTORNEY including, but not limited to, attendance at regular meetings of the City
Council and the Planning Commission, as well as office hours at City Hall as agreed
upon with the City Administrator., ATTORNEY s compensation for Retainer Services
shall be in the sum of Four Thousand Dollars ($4,000.00) per calendar month.”

Paragraph 3.B. of the Agreement, as heretofore amended, is amended to read, in
words and figures, with regard to time expended by partners of ATTORNEY - $230.00

per hour.

Except as heretofore amended, the Agreement shall remain in full force and

effect.
CITY OF PLACENTIA,
a Municipal Corporation and
Charter City

Date: April 19, 2011 By:

Scott W. Nelson,
Mayor



ATTEST:

By:

Patrick Melia,
City Clerk

Date: April 19, 2011

ANDREW V. ARCZYNSKI
ATTORNEY AT LAW

:, '_/-ﬂ g g ,’/
vk e\
By: 4//;//{ / ” 7 Sy
Andrew V. Arczynsk’f




Placentia City Council
AGENDA REPORT

CITY COUNCIL
VIA: CITY ADMINISTRATOR

FROM: DIRECTOR OF ADMINISTRATIVE AND COMMUNITY SERVICES

DATE: APRIL 19, 2011

SUBJECT: AUTHORIZATION TO PURCHASE A PREFABRICATED RESTROOM, PUBLIC
RESTROOM COMPANY MODEL 7366, FOR THE KRAEMER MEMORIAL PARK
RESTROOM RENOVATION AND PARK AMENITIES IMPROVEMENT PROJECT.

FINANCIAL $211,100 UTILIZING STATE PARK GRANT FUNDING
IMPACT: ACCOUNT#: 333555/6104915023-6015

INTRODUCTION:

Renovating the Kraemer Memorial Park restrooms and upgrading park amenities adjacent to the
restrooms has been identified in the Capital Improvement Program for completion in FY 2010/11. A
major component of the project includes the purchase and installation of a prefabricated restroom
building utilizing grant funds from the State of California. This item authorizes the City Administrator, or
his designee, to execute a direct purchase of a prefabricated restroom building from the Public
Restroom Company, model 7366, in an amount not to exceed $211,100.

RECOMMENDATION:

It is recommended that the City Council;

1. Authorize the purchase of a prefabricated restroom, Public Restroom Company model 7366, for
the Kraemer Memorial Park Restroom Renovation and Park Amenities Improvement Project
utilizing Buyboard, a national purchasing cooperative, in an amount not to exceed $211,100.

DISCUSSION:

The proposed renovation of the restroom facility at Kraemer Memorial Park and improvements to the
park amenities adjacent to the restrooms will provide functional and aesthetic improvements to the park.
The primary scope of the project will replace the existing restroom with a new prefabricated restroom
building and renovate the area surrounding the new restroom facility. The project also entails
redesigning the sidewalks to be ADA compliant, relocating the basketball courts to a mare appropriate
and user friendly location and constructing a sand volleyball court. Other upgrades to the project area
will include new park amenities, landscaping elements, and adding additional security lighting.

The proposed prefabricated restroom building, which is constructed by the Public Restroom Company,
was selected as the best option for this project. The Public Restroom Company has a reputation for
constructing the highest quality restroom facilities and is recognized by many as the leader in designing,
constructing and installing prefabricated restrooms. The Public Restroom Company specializes in
construction of restroom buildings designed for parks and other public areas.

1h
April 19, 2011
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A primary consideration for selecting a prefabricated restroom for this project was the durability of these
types of buildings. The Public Restroom Company uses state of the art vandal resistant materials.
These buildings are constructed on eight inch thick concrete slabs using block walls with steel tubular
roof fascia instead of wood. Other vandal resistant features include stainless steel plumbing fixtures,
concealed hand dryers, heavy gauge ventilation screens, and water/urine resistant concrete floors. The
design of the building also incorporates floor drains in each section of the building. These drains prohibit
flooding and allow for power washing of the restrooms to assist in periodic cleaning above and beyond
daily maintenance and cleaning. These building materials and vandal resistant design features will
create a safer building, help eliminate odor and reduce overall maintenance costs.

Utilizing a prefabricated restroom building for this project will save money without jeopardizing
performance. Purchase of a prefabricated restroom building is projected to be 30% less than a restroom
constructed on site. This is due largely to the fact the restroom buildings have stock floor plans that
have already been designed, thus saving on architectural costs. Utilizing a prefabricated restroom
building will also expedite the construction process. Prefabricated restroom buildings are constructed
off-site. This allows for park construction and site preparation to occur simultaneously with building

construction.

The bidding process for the purchase of the prefabricated restroom facility was completed using
Buyboard, which is a national purchasing cooperative. Buyboard provides government agencies with an
opportunity to efficiently procure items at lower costs. Buyboard is a collaboration between the National
School Boards Association (NSBA), several State School Boards Associations, school districts and other
governmental entities including cities, municipalities, counties, public universities, and other local
government agencies. Buyboard was developed to comply with state laws which require government
entities to make purchases from an approved list of vendors who have gone through a competitive
bidding process. The Buyboard competitive bidding process gives government agencies the advantage
of leveraging the cooperative's ability to get volume discounts and combines it with an efficient
procurement process. By utilizing a cooperative purchasing process, the City will avoid a mark up of the
restroom building by the construction contractor. In similar projects, the purchase of the restroom could
be incorporated into the responsibilities of the construction contractor as defined in the project plans and
specifications. In these instances, the contractor would purchase the restroom and most likely mark up
the purchase price by up to 20% to account for overhead related to procurement.

The City of Placentia utilizes cooperative purchasing processes commonly referred to as Joint
Procurement Authorities for a variety of items. Most of the purchases made through Joint Purchasing
Authorities are usually high priced items such as vehicles or technical items such as specialty computer
equipment. Recently, Western States Contractors Alliance (WSCA) was used by the City of Placentia
to purchase Information and Technology equipment. Other examples of national purchasing
collaboritives include Federal General Services, US Communities Purchasing Alliance, and the
Cooperative Purchasing Network.

FISCAL IMPACT:

The Kraemer Memorial Park Restroom Renovation and Park Amenities improvement project will be
funded through a combination of State Park Grant Funds and City of Placentia Park Development
Funds. The majority of the funding for the project will come from the California 2002 Resources Bond
Act Per Capita Program ($220,000} and the California 2002 Resources Bond Act Roberti-Z'Berg-Harris
Program ($130,790). The remainder of the project will be funded through City of Placentia Park
Development Funds. The grant funding received from the State of California must be spent by June 30,
2011. The purchase of the prefabricated restroom building utilizing State Grant Funding has been
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approved by the Office of Grants and Local Services liaison who staff has been working closely with to
ensure that all necessary paperwork has been submitted and that the grant guidelines are being
followed. The balance of the construction process for the rest of the project is currently in the bidding
process. The deadline for contractors to submit bids is April 25, 2011 at 10:30 a.m. A staff report to
recommend award of the construction contract will be presented to City Council on May 3, 2011.

Prepared by: Reviewed by :

Mike Kudron Karen Ogawa
Recreation Services Manager Finance Director
Reviewed and submitted by: Reviewed and approved:

ERSPINU Q T 1

Stephen D. Pischel utzlaff, IEM
Director of Administrative & Community Services C|t dministrator

Attachments: Public Restroom Company design of building model 7366
Public Restroom Company proposal
Buyboard National Purchasing Cooperative Interlocal Participation Agreement

AGENDA ITEM NO.:

COUNCIL MEETING DATE
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CaOMPANY

“DESIGNING AND BUILDING RESTROOMS...BETTER"

FINAL PROPOSAL: Kraemer Park, City of Placentia
Date: April 13, 2011

Offer:
We offer to furnish and install turn-key (on a site pad prepared by City of Placentia) the public

resiroom building for this project.
Caost for the restroom building turn-key installed: $21 1,082 (includes applicable Tax)

Time of Completion:
PRC requires 70 calendar days to complete the project from receipt of written notice to proceed
together with a signed set of the final building drawings by all authorities required to approve them.

Exclusions/Exceptions:

1. Access 1ssues for delivery of the building when the general contractor has not provided a proper
path to the final site. This exclusion covers sites whose access is limited by trees, inaccessible
roadways, overhead power lines at location where crane will lift building, grade changes,
berms, or uneven site grades, or when the path of travel is over improvements such as
sidewalks, all of which are not within the scope of work by PRC.

Any trench plates needed for protection of site soils, sidewalks, or site utilities.

Sidewalks outside the building footprint.

Survey, excavation, and installation of the building pad per our plans previously sent.

Soil conditions not suitable for bearing 1500 psf.

Improper water pressure, an undersized meter, or flow to the building,

Bonds, building permits, site survey, special inspection fees, minor trash removal, final utility
connections, minor plumbing leaks if water is not available when building site work installation
is complete, site soils or improvements if damaged during installation, landscaping.

8. Traffic control requirements coordinated by the Owner.

Nk LN

Clarifications:
Qur crane costs, which are included herein, are based on a maximum 35° radius from the center pin of

the crane to center point of the furthest building roof. If additional distance requires a larger crane,
additional costs will be assessed by change order to you. Crane costs are included in this bid.

Special Payment and Billing Terms — Pay When Paid:

We invoice for engineering and architectural plans after they are approved by owner. Then we invoice
monthly on a percentage of completion basis for in plant construction. We provide you with progress
invoices to coincide with your monthly billing cycle; certified inspection reports in plant, and photos to
verify in plant progress. Since the prefabricated building (materials) represents 90% of the project cost
and is a product (materials), we expect our billings to be paid as we do not accept withholding of
retention.

9390 Gateway Drive, Suite 102 o Reno, NV 89521 e p:888-888-2060 f:B8B8-888-1448 e www.PublicRestroomCompany.com
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Cooperative Purchasing
NATIONAL PURCHASING COOPERATIVE
INTERLOCAL PARTICIPATION AGREEMENT

This Interlocal Participation Agreement ("Agreement") is made and entered into on the date indicated
below by and between The National Purchasing Cooperative ("Cooperative"), an administrative agency of
cooperating local governments, acting on its own behalf and the behalf of all participating local governments,

and the undersigned local government ("Cooperative Member").
I. RECITALS

WHEREAS, the National Purchasing Cooperative was formed on May 26, 2010, pursuant to Mb. Cope
ANN., StaTE FIN. & Proc. § 13-110 (West 2009), and R.1.Gen.Laws § 16-2-9.2 (2009); and

WHEREAS, the purpose of this Agreement is to facilitate compliance with state procurement
requirements, to identify qualified vendors of commedities, goods and services, to relieve the burdens of the
governmental purchasing function, and to realize the various potential economies, including administrative cost

savings, for Cooperative Members; d
)

NOW THEREFORE, in consideration of the mutual covenants, promises and obligations contained
herein, the undersigned Cooperative Member and the Cooperative agree as follows.

II. TERMS AND CONDITIONS

1.  Adopt Organizational Interlocal Cooperation Agreement. The Cooperative Member by the execution
or acceptance of this Agreement hereby adopts and approves the Organizational Interlocal Agreement
dated May 26, 2010, which agreement is incorporated herein by reference (and is available from the
Cooperative upon request). The Organizational Interlocal Agreement established the Cooperative as an
administrative agency of its collective participants, and Cooperative Member agrees to become a
participant or additional party to that Organizational Interlocal Agreement.

2. Term. The initial term of this Agreement shall commence on the date it is executed by both parties and
shall automatically renew for successive one-year terms unless sooner terminated in accordance with the

provisions of this Agreement.

3. Termination.

(a) By the Cooperative Member. This Agreement may be terminated by the Cooperative Member
at any time by thirty (30) days prior written notice to the Cooperative, provided any amounts

owed to any vendor have been fully paid.

Page 1 of 7
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(b) By the Cooperative. The Cooperative may terminate this Agreement by:

(1) Giving ten (10) days notice by certified mail to the Cooperative Member if the Cooperative
Member breaches this Agreement; or

(2) Giving thirty (30) days notice by certified mail to the Cooperative Member with or without
cause.

() Termination Procedure. If the Cooperative Member terminates its participation under this
Agreement or breaches this Agreement, or if the Cooperative terminates participation of the
Cooperative Member, the Cooperative Member shall bear the full financial responsibility for all
of its purchases made from vendors under or through this Agreement. The Cooperative may seek
the whole amount due, if any, from the terminated Cooperative Member. In addition, the
Cooperative Member agrees it will not be entitled to a distribution which may occur after the
Cooperative Member terminates from the Cooperative.

4. Payments by Cooperative Member. @ The Cooperative Member will make timely payments to the
vendor for the goods, materials and services received in accordance with the terms and conditions of the
bid invitation, instructions, and all other applicable procurement documents. Payment for goods, materials
and services and inspections and acceptance of goods, materials and services ordered by the procuring
Cooperative Member shall be the exclusive obligation of the procuring Cooperative Member, and not the
Cooperative. Furthermore, the Cooperative Member is solely responsible for negotiating and securing
ancillary agreements from the vendor on such other terms and conditions, including provisions relating to
insurance or bonding, that the Cooperative Member deems necessary or desirable under state or local law,
local policy or rule, or within its business judgment.

5. Payments by Vendors. The parties agree that the Cooperative will require payment from vendors which
are selected to provide goods, materials or services to Cooperative Members. Such payment (hereafter
“Vendor Fees™) may be up to two percent (2%) of the purchase price paid by Cooperative Members or a
flat fee amount that may be set from time to time by the Cooperative Board of Directors. Cooperative
Member agrees that these Vendor Fees fairly compensate the Cooperative for the services and functions
performed under this Agreement and that these Vendor Fees enable the Cooperative to pay the
administrative, endorsement, licensing, marketing, and other expenses involved in successfully operating a
program of electronic commerce for the Cooperative Members. Further, Cooperative Member
affirmatively disclaims any rights to such Vendor Fees, acknowledging all such fees are the property of
the Cooperative. Similarly, in no event shall a Cooperative Member be responsible for payment of

Vendor Fees.

6. Distribution. From time to time, and at the sole discretion of the Cooperative Board of Directors, the
Cooperative may issue a distribution to Cooperative Members under a plan developed by the Cooperative
Board of Directors. The Cooperative Member acknowledges that a distribution is never guaranteed and
will depend on the overall financial condition of the Cooperative at the time of the distribution and the

purchases made by the Cooperative Member.

7. Administration. The Cooperative may enter into contracts with others, including non-profit associations,
for the administration, operation and sponsorship of the purchasing program provided by this Agreement.
The Cooperative will provide reports, at least annually, to the Cooperative Member electronically or by

Page 2 of 7
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mail. Cooperative Member will report purchase orders generated under this Agreement to the Cooperative
or its designee, in accordance with instructions of the Cooperative.

BuyBoard®, Cooperative Member will have a non-exclusive license to use the BuyBoard electronic
purchasing application (BuyBoard) during the term of this Agreement.  Cooperative Member
acknowledges and agrees that the BuyBoard electronic application and trade name are owned by the Texas
Association of School Boards, Inc., and that neither the Cooperative nor the Cooperative Member has any
proprietary rights in the BuyBoard electronic application or trade name. The Cooperative Member will
not attempt to resell, rent, or otherwise distribute any part of BuyBoard to any other party; nor will it
attempt to modify the BuyBoard programs on the server or acquire the programming code. The
Cooperative Member may not attempt to modify, adapt, translate, distribute, reverse engineer, decompile,
or disassemble any component of the application. The Cooperative Member will use BuyBoard in
accordance with instructions from the Cooperative (or its designee) and will discontinue use upon
termination of participation in the Cooperative. The Cooperative Member will maintain equipment,
software and conduct testing to operate the BuyBoard system at its own expense.

III. GENERAL PROVISIONS

Amendment by Notice. The Board may amend this Agreement, provided that prior written notice is

sent to the Cooperative Member at least 60 days prior to the effective date of any change described in

such amendment and provided that the Cooperative Member does not terminate its participation in the
Cooperative before the expiration of said 60 days.

Authorization to Participate and Compliance with Local Policies. Each Cooperative Member
represents and warrants that its governing body has duly authorized its participation in the Cooperative
and that the Cooperative Member will comply with all state and local laws and policies pertaining to
purchasing of goods and services through its membership in the Cooperative.

Bylaws. The Cooperative Member agrees to abide by the Bylaws of the Cooperative, as they may be
amended, and any and all written policies and procedures established by the Cooperative.

Cooperation and Access. The Cooperative Member agrees that it will cooperate in compliance with
any reasonable requests for information and/or records made by the Cooperative. The Cooperative
reserves the right to audit the relevant records of any Cooperative Member. Any breach of this
provision shall be considered material and shall make the Agreement subject to termination on ten (10)

days written notice to the Cooperative Member.

Coordinator. The Cooperative Member agrees to appoint a program coordinator who shall have
express authority to represent and bind the Cooperative Member, and the Cooperative will not be
required to contact any other individual regarding program matters. Any notice to or any agreements
with the coordinator shall be binding upon the Cooperative Member. The Cooperative Member reserves
the right to change the coordinator as needed by giving written notice to the Cooperative. Such notice is
not effective until actually received by the Cooperative.

Current Revenue. The Cooperative Member hereby warrants that all payments, fees, and

Page 3 of 7
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10.

disbursements required of it hereunder shall be made from current revenues budgeted and available to
the Cooperative Member.

Defense and Prosecution of Claims. The Cooperative Member authorizes the Cooperative to regulate
the commencement, defense, intervention, or participation in a judicial, administrative, or other
govermnmental proceeding or in an arbitration, mediation. or any other form of alternative dispute
resolution, or other appearances of the Cooperative in any litigation, claim or dispute which arises from
the services provided by the Cooperative on behalf of its members, collectively or individually. Neither
this provision nor any other provision in this Agreement will create a legal duty for the Cooperative to
provide a defense or prosecute a claim; rather, the Cooperative may exercise this right in its sole
discretion and to the extent permitted or authorized by law. The Cooperative Member shall reasonably
cooperate and supply any information necessary or helpful in such prosecution or defense. Subject to
specific revocation, the Cooperative Member hereby designates the Cooperative to act as a class
representative on its behalf in matters arising out of this Agreement.

Governance. The Board of Directors (Board) will govern the Cooperative in accordance with the
Bylaws.

Jurisdiction/Venue. This Agreement shall be governed by and construed in accordance with the laws
of the State of Rhode Island and, to the extent permitted by law, venue for all disputes arising under this
Agreement shall lie in United States District Court Eastern District of Virginia.

Legal Authority. The Cooperative Member represents and warrants to the Cooperative the following:

a) The Cooperative Member has conferred with legal counsel and determined it is duly authorized by
the laws of the jurisdiction in which the Cooperative Member lies to participate in cooperative
purchasing, and specifically, the National Purchasing Cooperative.

b) The Cooperative Member possesses the legal authority to enter into this Agreement and can allow
this Agreement to automatically renew without subsequent action of its governing body.

c) Purchases made under this Agreement will satisfy all procedural procurement requirements that the
Cooperative Member must meet under all applicable local policy, regulation, or state law.

d) All requirements—Ilocal or state—for a third party to approve, record or authorize the Agreement

have been met.

Disclaimer. THE COOPERATIVE, ITS ENDORSERS AND SPONSORS, (INCLUDING, THE
NATIONAL SCHOOL BOARDS ASSOCIATION, THE MARYLAND ASSOCIATION OF BOARDS
OF EDUCATION, AND THE RHODE ISLAND ASSOCIATION OF SCHOOL COMMITTEES)
AND SERVICING CONTRACTOR(S) (INCLUDING, THE NATIONAL SCHOOL BOARDS
ASSOCIATION AND THE TEXAS ASSOCIATION OF SCHOOL BOARDS, INC.) DO NOT
WARRANT THAT THE OPERATION OR USE OF COOPERATIVE SERVICES WILL BE
UNINTERRUPTED OR ERROR FREE.

THE COOPERATIVE, ITS ENDORSERS, SPONSORS AND SERVICING CONTRACTORS,
HEREBY DISCLAIM ANY AND ALL WARRANTIES, EXPRESS OR IMPLIED, IN REGARD TO
ANY INFORMATION, PRODUCT OR SERVICE FURNISHED UNDER THIS AGREEMENT,
INCLUDING WITHOUT LIMITATION, ANY AND ALL IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

Page 4 of 7
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12.

13.

14.

15.

16.

17.

18.

Limitation of Liability. = Without waiver of the disclaimer or other limitation of liability in this
Agreement, the parties agree that:

(a) Neither party waives any immunity from liability afforded under law;

(b) In regard to any lawsuit or formal adjudication arising out of or relating to this Agreement, neither
party shall be liable to the other under any circumstance for special, incidental, consequential, or
exemplary damages;

(c) The maximum amount of damages recoverable will be limited to the amount of fees which the
Cooperative received as a direct result of the Cooperative Member’s purchase activity, within 12 months
of when the lawsuit or action was filed; and

(d) In the event of a lawsuit or formal adjudication the prevailing party will be entitled to recover
reasonable attorney’s fees pursuant to the applicable law of the Commonwealth of Virginia.

Without waiver of the disclaimer or other limitation of liability in this Agreement, the parties further
agree to limit the liability of the Cooperative’s Endorsers, Sponsors and Servicing Contractors (defined
in Paragraph 11, above) up to the maximum amount each received from or through the Cooperative, as a
direct result of the undersigned Cooperative Member’s purchase activity, within 12 months of the filing

of any lawsuit or action.

Limitation of Rights. Except as otherwise expressly provided in this Agreement, nothing in this
Agreement is intended to confer upon any person, other than the parties hereto, any benefits, rights, or
remedies under or by reason of this Agreement.

Merger/Entirety. This Agreement, together with the Cooperative’s Bylaws and Organizational
Interlocal Agreement, represents the complete understanding of the Cooperative and Cooperative
Member. To the extent there exists any conflict between the terms of this Agreement and that of prior
agreements, the terms of this Agreement shall control and take precedence over all prior participation

agreements.

Notice. Any written notice to the Cooperative shall be made by first class mail, postage prepaid, and
delivered to the National Purchasing Cooperative, 1680 Duke Street, Alexandria, VA, 22314. Notices to
Cooperative Member may be made by first class mail, postage prepaid, and delivered to the Cooperative
Member’s Coordinator or chief executive officer (e.g., superintendent, city manager, county judge or

mayor).

Severability. If any portion of this Agreement shall be declared illegal or held unenforceable for any
reason, the remaining portions shall continue in full force and effect.

Signatures/Counterparts. The failure of a party to provide an original, manually executed signature to
the other party will not affect the validity, enforceability or binding effect of this Agreement because
either party may rely upon a facsimile signature as if it were an original. Furthermore, this Agreement
may be executed in several separate counterparts, each of which shall be an original and all of which
shall constitute one and the same instrument.

Warranty. By the execution and delivery of this Agreement, the undersigned individuals warrant that
they have been duly authorized by all requisite administrative action required to enter into and perform
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the terms of this Agreement.

IN WITNESS WHEREOF, the parties, acting through their duly authorized representatives, accept this
Agreement.

TO BE COMPLETED BY THE COOPERATIVE:
The National Purchasing Cooperative,

acting on behalf of all other Cooperative Members

By: Date:
[Name/Title]

[Additional signature page follows.]

Page 6 of 7
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TO BE COMPLETED BY COOPERATIVE MEMBER:
[Signature required unless accepted as an Amendment by Notice as described in the Agreement.]

(Name of Local Government)

By: Date:
Signature of authorized representative of Cooperative Member

Printed name and title of authorized representative

Coordinator for the
Cooperative Member is:

Name

Mailing Address

City

State Zip Code

Telephone

Fax

Email

[Last page. Nothing follows.]

Page 7 of 7
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Placentia Redevelopment Agency
AGENDA REPORT

TO:  AGENCY BOARD
Via:  EXECUTIVE DIRECTOR
FROM:  ASSISTANT CITY ADMINISTRATOR

DATE:  APRIL 19, 2011

SUBIECT:  APPROVAL OF PROCESS TO DISPOSE OF AGENCY OWNED PROPERTY
LOCATED AT 229 ALTA STREET

FINANCIAL
IMPACT:  $ 400.00 (347536-6197 Purchased Appraisal Services)

INTRODUCTION:

The Redevelopment Agency of the City of Placentia is requesting authorization to initiate a
process to dispose of Agency-owned property located at 229 Alta Street. The property is
currently providing affordable housing opportunities and is an asset of the Low and Moderate
Income Housing Fund (20% Fund). This action will approve a resolution initiating a process in
which to formally dispose of the property and provide continued affordable housing opportunities
for tenants and future owners of the property.

RECOMMENDATION:

It is recommended that the Board of Directors adopt Resolution RA 2011-___ authorizing
Agency staff to begin the process in which to dispose of the property through sale to a qualified
non-profit agency or income eligible home buyer for continued use as affordable housing.

DISCUSSION:

The Redevelopment Agency of the City of Placentia (Agency) acquired the vacant single family
residential parcel at 229 Alta Street on September 20, 2005. The initial purchase was made
with Capital Project (80%) funds. At the time, the Agency was considering the property and
others for potential parking related to the planned Placentia Metrolink Station. However, it was
soon determined that the site was not conducive to parking and the funding was formally
reimbursed through action by the Board of Directors to the Low and Moderate Income Housing
Fund. The home remained vacant for several years until March 2010, at which time the home
was made available to a family that resided in another Agency-owned property. The family was
provided the home for a lease term of one year and the family signed a relocation waiver if the
Agency were to dispose of the home after the initial one year term.

After further review of the Agency'’s real estate holdings, as well as its goals and objectives, it is
determined that the Agency is not a long-term property manager and the property is therefore
proposed to be soid as an affordable housing opportunity. The sale of the property would
include a deed restriction that requires a fifty-five (55) year affordable housing covenant.

1i
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229 Alta Sireet Disposition Authorization
April 19, 2011
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It is proposed that the property be made available to local non-profit organizations for utilization
as affordable housing. If no local agency expresses interest, it is proposed that the property be
put up for sale as a deed restricted property for income qualified home owner candidates. The
property is for owner-occupation only — it is not eligible to be a rental or investment property
under State regulations and the deed restrictions which will be put in place will enforce those

provisions.

The current tenants, regardless of the relocation waiver, will be contacted and provided the
opportunity to obtain a Housing Choice Voucher (voucher) through the Orange County Housing
Authority (OCHA). Per the County of Orange's Annual Action Plan, residents within the City of
Placentia, since the City is a participating city with the County, are eligible to receive a priority
voucher if displacement occurs due to government action. In communications with the OCHA
Housing Manager, the current tenants, if they remain income eligible, will be provided a period
of 120 days in which to make an application to OCHA for a voucher which can be used in the
City of Placentia or another participating city in Orange County. The voucher is good for the
entire time the family remains income eligible. Currently, the family consists of two adults and
two adult children. As part of the County’s Annual Action Plan it is required that a governing
body approve a resolution requesting that an income eligible family be provided the opportunity
to obtain a voucher due to impending government action. The proposed disposition of the
property is a qualifying event and the draft resolution attached, if approved, will be sent to
OCHA to begin the process.

Accordingly, the process requested to initiate disposition of the subject property is: work with
OCHA on providing the tenants an opportunity for a voucher; initiate contacts with local non-
profits for potential transaction of the property for affordable housing purposes; conduct a
property appraisal; and/or begin a process guided by Health and Safely Code § 33431 for the
disposition of the property to an income qualified homebuyer.

FISCAL IMPACT:

The proposed fiscal impact is a budgeted expenditure of $400 to obtain a residential property
appraisal. As the action is not the actual disposition of the propenrty, there are no further fiscal
impacts at this time.

Submitted by: Reviewed and approved:
/szw@m‘

enneth A. Domer L. Butﬁla ,I MA-CM
Assistant City Administrator Clty dminlstrafol/Executive Director

Attachments: Resolution RA-2011-




RESOLUTION NO. RA-2011-

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE
REDEVELOPMENT AGENCY OF THE CITY OF PLACENTIA
APPROVING THE INITIATION OF PROCEEDINGS TO DISPOSE
OF AGENCY-OWNED PROPERTY LOCATED AT 229 ALTA STREET.

A. Recitals.

(i) OCn September 6, 2005 the Redevelopment
Agency of the City of Placentia (“Agency”) approved the
purchase of one (1) parcel located at 229 Alta Street (APN
339-061-10) in the City of Placentia, California
(“*Property”) and title to said Property transferred to the
Agency on September 20, 2005.

{(ii) The Property was originally purchased with
proceeds from the Agency’'s 2002 Series B Bonds to create
parking associated with Downtown Placentia improvements,
including the Placentia Metrolink Station.

{(iii) By Agency Board approval on April 3, 2007,
the original funding source was reimbursed with Low-
Moderate Income Housing Funds based on the intention of the
Agency to utilize the Property as affordable housing to
partially fulfill the Agency’s obligation to preserve and
increase the stock of affordable housing within the
community.

(iwv) The Property is located in a primarily low
and moderate income area within the boundaries of the

Agency.

(v) Since March, 2010 the Property has been
leased to an income eligible family, is residentially =zoned
and the Agency intends to continue to restrict the Property
for affordable housing purposes through recorded covenants.

(vi) The Board of Directors agree that
disposition o©f the property for continued affordable
housing purposes not under the ownership of the Agency 1is
in the best interests of the Agency, the City of Placentia
and is consistent with the Five Year Annual Plan and Agency
Housing Program.

{(vii) The current tenants, through an action
understood and agreed to by said tenants as a condition of

Resolution No. R-2011-
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executing a lease for a period of one year, signed a waiver
of relocation benefits.

(viii) Through the Agency’s proposed actions to
dispose of said property, the tenants will remain in need
of affordable housing options and it is the Agency’s desire
to provide the tenants the opportunity to obtain a Housing
Choice Voucher through the Orange County Housing Authority.

(ix} All legal prerequisites to the adoption of
this Resolution have occurred.

B. Resolution

NOW, THEREFORE, THE BOARD OF DIRECTORS OF THE
REDEVELOPMENT AGENCY OF THE CITY OF PLACENTIA DOES HEREBY

RESOLVE:

1. In all respects as set forth in the Recitals,
Part A., of this Resolution.

2. Based upon the findings, the Board of
Directors authorizes the initiation of disposition
proceedings of the Agency-owned property at 229 Alta Street
including outreach to local non-preofit agencies seeking to
increase affordable housing opportunities or through sale
of the property to income qualified individuals using
affordable housing covenants for a period not less than
fifty-five (55) years.

3. It is the intent of the Board of Directors
that, based on these actions, the provision of a Housing
Choice Voucher through the Orange County Housing Authority
be made available to the current tenants as a means to
provide continued affordable housing options.

PASSED ADOPTED AND APPROVED this 19*" day of April, 2011.

SCOTT W. NELSON, CHAIRMAN

Resolution No. R-2011-
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Attest:

PATRICK J. MELIA, SECRETARY

STATE OF CALIFORNIA
COUNTY OF ORANGE

I, Patrick J. Melia, Secretary of the
Redevelopment Agency of the City of Placentia, do hereby
certify that the foregoing resolution was adopted at a
regular meeting of the Redevelopment Agency of the City of
Placentia held on the 19" day of BApril, 2011 by the
following vote:

AYES: AGENCY MEMBERS:
NQES : AGENCY MEMBERS:
ABSENT: AGENCY MEMBERS:
ABSTATIN: AGENCY MEMBERS:

PATRICK J. MELIA, SECRETARY

APPROVED AS TO FORM:

ANDREW V. ARCZYNSKI,
AGENCY COUNSEL

Resolution No. R-2011-
Page 3 of 3



Placentia City Council

CITY COUNCIL

VIA: CITY ADMINISTRATOR
FROM: DIRECTOR OF ADMINISTRATIVE AND COMMUNITY SERVICES
DATE: APRIL 19, 2011

SUBJECT: AMENDMENT TO CITY ORDINANCE TO PROHIBIT DOGS FROM ATHLETIC
FIELDS AND PLAYGROUND AREAS.

FINANCIAL
IMPACT: NEGLIGIBLE

INTRODUCTION:

Due to health and safety concerns related to dog urine and feces on City owned athletic fields and
playground areas, the City's Recreation and Parks Commission is recommending that City Council
consider an amendment to Section 14.08.090 of the Placentia Municipal Code to prohibit dogs from
these areas. This proposed amendment would not prohibit dogs in other areas of the park. If approved,
dog owners will still be able to walk dogs on leashes and enjoy City parks with their dogs. Dogs would
only be prohibited from athletic fields and playground areas. Guide dogs, service dogs and signal dogs
are exempt from this ordinance.

RECOMMENDATION:

It is recommended that the City Council:

1. Adopt Ordinance No. 0-2011- , an ordinance of the City Council of the City of Placentia,
amending section 14.08.090 of the Placentia Municipal Code relating to prohibiting dogs from
athletic fields and playground areas.

DISCUSSION.:

The health and safety concerns related to dogs on athletic fields and in playground areas has been a
reoccurring agenda item during Recreation and Parks Commission and Sports Advisory Committee
meetings for many years. This topic has been discussed and debated by the Recreation and Parks
Commission at length. The Commission feels the best solution to assist in resolving the health and
safety concerns of residents is to prohibit dogs from athletic fields and playground areas. The proposed
amendment to the municipal code would only limit dogs on City athletic fields and playground areas.
Leashed dogs would still be welcome in all other areas of City parks.

The problem with dog waste on athletic fields has become a growing problem. The primary reason for
this is that many people are now utilizing City sports fields as dog parks. This has become a popular
practice, especially at Placentia Champions Sports Complex, because dogs can be locked inside the
fences, have their leashes removed and become free to roam. The Community Services Department
receives complaints on a regular basis from sports organizations and residents regarding this issue and
a majority of the complaints are focused on dog feces that are not being picked up by dog owners.
Although the majority of dog owners are responsible and pick up after their dog, some owners are not.
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Several measures have been attempted to curb this improper use of the fields including enforcement of
leash laws, signage, and direct communication with dogs owners at the fields. Even if the City was able
to gain 100% compliance of removal of dog feces by dog owners, this issue would still be a problem. In
some instances the dog waste is not solid or remnants of dog waste still remain after the waste is picked
up by the owner. It is also not practical to assume that dog owners would attempt to clean urine from

grass areas, brick dust or dugouts.

Dogs in playground areas have also been a reoccurring problem. The main problem in the playground
areas is related to male dogs urinating on the playground posts. Subsequently, playground users, many
who are toddlers and young children, touch and come into contact with the posts. Dog feces can also
be found in playground areas periodically causing further health and safety concerns.

The proposed ordinance will also update penalties for violations of the ordinance. The recommended
ordinance would allow for issuance of an administrative citation pursuant to the provisions of Chapter
1.10 of the Placentia Municipal Code. Should compliance become a problem following the
administrative citation process, penalties of up to $1,000 may be levied. The goal is voluntary
compliance and a significant public outreach effort will be implemented to assist in educating the
community. If this ordinance is approved, new signs will be posted at park sites and an information
campaign will occur utilizing the Placentia Quarterly, news releases, cable programming, communication
with the sports user groups, City web site and through other information distribution techniques.

Prepared by:
Mike Kudron
Recreation Services Manager

Reviewed and submitted by: Reviewed and approved:

G (s O

Sfephen D. \#rschel Tro¥ Biitzlaff, CMHCM
Director of Administrative & Community Services  City Rdministrator

Attachments:  Picture of Dogs at Placentia Champions Sports Complex
Proposed City Ordinance




PLACENTIA CHAMPIONS SPORTS COMPLEX
Picture documenting and example of an athletic field being used as a dog park




ORDINANCE NO. 0-2011-

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
PLACENTIA, CALIFORNIA, ADDING A NEW SECTION
14.08.090(5) TO CHAPTER 14.08 OF TITLE 14 OF THE
PLACENTIA MUNICIPAL CODE RELATING TO THE
PROHIBITION OF DOGS ON SPECIFIED AREAS OF CITY
PARKS, INCLUDING EXCEPTIONS THERETO.

City Attorney’s Summary

This Ordinance adds a new § 14.08.090(5) to
Chapter 14.08 of Title 14 of the Placentia
Municipal Code prohibiting dogs on athletic
fields and children’s playgrounds.

A. Recitals.

(i) Chapter 14.08 of the Placentia Municipal Code
governs the use of City parks and playgrounds.

{(ii) The City Recreation and Parks Commission has
recommended enactment of prohibitions pertaining to dogs in
order to ensure safe and sanitary playing areas for
children and other users of City parks and playgrounds.

(iii) The City Council desires to ensure safe and
sanitary playing areas for children and other users of City
parks and playgrounds.

(iv) All legal prerequisites to the adoption of this
ordinance have occurred.

B. Ordinance.

The City Council of the City of Placentia does ordain
as follows:

Section 1. In all respects as set forth in the

Recitals, Part A.,
of this Ordinance.

Section 2. A new subsection (5) hereby is added to
Section 14.08.090 of Chapter 14.08 of Title 14 of the
Placentia Municipal Code to read, in words and figures, as

follows:

Ordinance No. O-2011
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“(5). Notwithstanding any other provision of the
Placentia Municipal Cecde, no person shall allow or permit
any dog, except guide dogs, service dogs or signal dogs, as
the same are defined in California Civil Code § 54.2, as
the same may be amended from time to time hereinafter, on,
upon or in any designated athletic fields or playgrounds in
any City park. The Director of Public Works is authorized
to place such signs or announcements of the provisions of
this § 14.08.090(5) as is deemed practical or necessary.”

Section 3. Penalty for Violation.

It shall be unlawful for any person, firm, partnership
or corporation to violate any provision or to fail to comply
with any of the requirements of this Ordinance hereby
adopted. Any person, firm, partnership or corporation
viclating any provision of this Ordinance or failing to
comply with any of its requirements shall be deemed guilty
of a misdemeanor and upon conviction therecf shall be
punished by a fine not exceeding OCne Thousand Dollars
{($1,000.00), or by imprisconment not exceeding six (6)
months, or by both such fine and imprisonment. Each and
every person, £firm, partnership, or corporation shall be
deemed guilty of a separate offense for each and every day
or any portion thereof during which any violation of any of
the provisions of this Ordinance is committed, continued or
permitted by such person, firm, partnership or corporation,
and shall be deemed punishable therefor as provided in this
Ordinance. Notwithstanding the foregoing, enforcement
officials designated by the Placentia Municipal Code may
issue an administrative citation pursuant to the provisions
of Chapter 1.10 of the Placentia Municipal Code.

Secticn 4. Civil Remedies Available.

The violation of any of the provisions of this
Ordinance hereby adopted shall constitute a nuisance and may
be abated by the City through civil process by means of
restraining order, preliminary or permanent injunction or in
any other manner provided by law for the abatement of such

nuisances.

Ordinance No. 0-2011-
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Section 5. Severability.

The City Council declares that, should any provision,
section, paragraph, sentence or word of this Ordinance be
rendered or declared invalid by any final court action in a
court of competent jurisdiction, or by reason of any
preemptive legislation, the remaining provisions, sections,
paragraphs, sentences and words of this Ordinance shall
remain in full force and effect.

SECTION 6. The Mayocr shall sign and the City Clerk
shall certify to the passage and adoption of this Ordinance
and shall cause the same, or the summary thereof, to be
published and posted pursuant to the provisions of law and
this Ordinance shall take effect thirty (30) days after
passage.

PASSED and ADOPTED this __ day of , 2011.

SCOTT W. NELSON, MAYOR

ATTEST:

PATRICK J. MELIA, CITY CLERK

I, PATRICK J. MELIA, City Clerk of the City of Placentia,
do hereby certify that the foregoing Ordinance was
introduced at a regular meeting of the City Council held on
the day of , 2011 and was finally adopted at a

Ordinance No. O-2011-
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regular meeting held on the
the following vote:

AYES: COUNCILMEMBERS:
NCES : COUNCILMEMBERS :
ABSENT: COUNCILMEMBERS :

ABSTAIN: COUNCILMEMBERS:

APPROVED AS TO FORM

ANDREW V. ARCZYNSKI,
CITY ATTORNEY

Ordinance No. O-2011-
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2011,

by

PATRICK J. MELIA,
CITY CLERK



Placentia City Council

CITY COUNCIL

VIA: CITY ADMINISTRATOR
FROM: KAREN OGAWA, DIRECTOR OF FINANCE
DATE: APRIL 19, 2011

SUBJECT: ADOPTION OF CITY COUNCIL RESOLUTION APPROVING AND
ADOPTING THE CITY OF PLACENTIA POLICY NO. 430 PERTAINING

TO PURCHASING
FINANCIAL
IMPACT: NONE

INTRODUCTION:

Chapter 3.08 of the Placentia Municipal Code, Purchasing, adopted in 1971 and amended in
1984 and 2008, establishes the framework for City purchasing. Section 3.08.030 - Purchasing
Agent — Powers and Duties, authorizes the Director of Finance (Purchasing Agent) to prepare
and recommend administrative purchasing policies and procedures consistent with the
Municipal Code and City Charter. The proposed action will add a new policy pertaining to
purchasing to the existing Policy and Procedural Manual.

RECOMMENDATION:

It is recommended that the City Council:
1. Adopt Resolution No. R-2011-XXX approving and adopting the City of Placentia Policy

No. PM 430; and
2. Authorize staff to finalize documents for hard copy and electronic distribution and

utilization.

DISCUSSION:

The City Administrator and City Council have made a commitment that the City will operate its
internal operations as well as provide services to the community in a professional and high
quality manner. To assist in accomplishing this goal, policies and procedures have been
established to help guide elected and appointed officials as well as City staff. These policies
and procedures have been developed over time and have been updated, revised, rescinded,
and re-written as necessary. The latest City of Placentia Policy and Procedure Manual was

adopted in February 2010.

The proposed new administrative policy and procedure is designed to provide the City with a
means of assuring continuity and uniformity in the purchasing operation, and to define the
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responsibilities for purchasing supplies, services and equipment for the City, consistent with the
Placentia Municipal Code (PMC). These guidelines are not intended to address every issue,
exception, or contingency that may arise in the course of purchasing activities. The basic
standard that should always prevail is to exercise good judgment in the use and stewardship of
City resources, including maintaining the budget authorized by the City Council.

In summary, staff recommends that the City Council approve and adopt the attached
administrative purchasing policy and procedure pertaining to purchasing for inclusion in the City
of Placentia Policy and Procedure Manual.

Prepared by: Reviewed and approved:

Meerne E \G,G\S:!'ﬂ

Maggig Le) ) — Tr%. ButzlaH{ IT!“IA-CM
or

Management Analyst Citynadministr
Submitted by: \
%/ J

/ e

Karen Ogawa a//
Director of Findnce

Enclosed:  City of Placentia Administrative Policies and Procedures — Purchasing
Resolution No. R-2011-XXX



RESOLUTION NO. R-2011-XX

A RESCOLUTION OF THE CITY COUNCIL QF THE CITY
OF PLACENTIA APPROVING AND ADOPTING A
REVISED POLICY AND PROCEDURE FOR THE
PURCHASING OF GOODS AND SERVICES.

A. Recitals.

(i) The City of Placentia heretofore adopted policies
and procedures for the guidance of elected and appointed
officials, officers and employees of the City as well as to
establish policies and procedures for the implementation of
provisions of the Placentia Municipal Code.

(ii) The City Administrator has caused the Policy and
Procedure Manual of the City of Placentia to be carefully
reviewed and adopted to set forth practices and procedures for
the effective governance of the City.

{1ii) A full, true and correct copy of Policy No. PM
430 of the City of Placentia, dated April 19, 2011, is on file
in the office of the City Clerk.

(iv) All legal prerequisites to the adoption of this
Resolution have occurred.

B. Resolution.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF
PLACENTIA DOES HEREBY FIND, DETERMINE AND RESOLVE AS FOLLOWS:

1. In all respects as set forth in the Recitals, Part A.,
of this Resolution.

2. Policy No. PM 430 of the City of Placentia, dated April
19, 2011, on file in the office of the City Clerk, and by this
reference incorporated as though fully set forth herein, hereby
is adopted as the administrative purchasing policy and procedure
in the Policy and Procedure Manual of the City of Placentia.

3. The administrative purchasing policy and procedure
identified in Policy No. PM 430 shall be maintained on file in
the Office of the City Clerk and each department of the City
shall be provided a copy thereof.

4. Wherever in said Policy and Procedure Manual any policy
or procedure is identified as a "“City Council Policy,” the same

RESOLUTION NO. R-2011-
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may only be amended or revised by resolution of the City
Council, except where superseded by an ordinance.

5. Wherever in said Policy and Procedure Manual any policy
or procedure 1s identified as a “City Administrator Policy,” the
same may be amended or revised by the City Administrator after
notice is given to the Members of the City Council of any such
revision or amendment, except where superseded by an ordinance
or resolution of the City Council.

6. The Mayor shall sign and the City Clerk shall
certify to the passage and adoption of this Resolution.

PASSED AND ADOPTED this 19" day of April, 2011.

S5COTT W. NELSCN, MAYOR

ATTEST:

PATRICK J. MELIA, CITY CLERK

I, Patrick J. Melia, City Clerk of the City of Placentia, do
hereby certify that the foregoing Resolution was adopted at a
regular meeting of the City Council of the City of Placentia,
held on the 19" day of April, 2011, by the following vote:

RESOLUTICN NO. R-2011-
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AYES: COUNCILMEMBERS :

NOES : COUNCILMEMBERS:

ABSENT: COUNCILMEMBERS :

ABSTAIN: COUNCILMEMBERS:

PATRICK J. MELIA,
CITY CLERK

APPROVED AS TO FORM:

ANDREW V. ARCZYNSKT,
CITY ATTORNEY

RESOLUTION NO, R-2011-
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INTERDEPARTMENTAL PROCEDURES/PROGRAMS POLICY NO. 430

PURCHASING POLICY

1 - PURPOSE

The purpose of this policy is to provide the City of Placentia ("City") with a means of
assuring continuity and uniformity in its purchasing operation, and to define the
responsibilities for purchasing supplies, services and equipment for the City of
Placentia. These guidelines are not intended to address every issue, exception, or
contingency that may arise in the course of purchasing activities. The basic
standard that should always prevail is to exercise good judgment in the use and
stewardship of City resources, including keeping within the budget authorized by the
City Council.

2 - POLICY STATEMENT

The policy contained herein was developed under the authority of §§ 3.08.010
through 3.08.130 of the Placentia Municipal Code. The Director of Finance is
designated as the Purchasing Agent for the City and may delegate the
administration of the program. The Purchasing Agent is charged with the
responsibility and authority for coordinating and managing the procurement of the
City’s supplies, services and equipment according to this policy.

The policy outlined herein is to be adhered to by the Purchasing Agent and all
departments when procuring supplies, services and equipment. This Policy strives
to define decision making with prudent review and internal control procedures and
to maintain departmental responsibility and flexibility in evaluating, selecting, and
purchasing, supplies, equipment and services.

Excluded from this policy is the purchase of supplies, services and equipment which
are included within the specification of a “Public Works Contract” construction
project and is subject to the regulations contained in the City Charter or the
California Public Contract Code, if applicable. Also excluded is the award of
Professional Design and Consulting Services, governed by California Government
Code §§ 4525-4529.5. See Subsection 11 herein.

Confiict of Interest Policy.

No member, officer, or employee of the City of Placentia, or their designees or
agents, and no public official who exercise authority over or responsibility with
respect to purchasing during his tenure, or for one year thereafter, shall have any
interest, direct or indirect, in any purchase, agreement or sub agreement, or the
proceeds thereof, for any purchase or purchase agreement.

POLICY MANUAL CITY COUNCIL
PURCHASING PCLICY 4/19/11
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INTERDEPARTMENTAL PROCEDURES/PROGRAMS POLICY NO. 430

3 - UNAUTHORIZED PURCHASES

Except for emergencies, departmental purchases, or other authorized exemptions
stated in these guidelines, no purchase of supplies, services, or equipment shali be
made without an authorized purchase order. Otherwise:

A. such purchases are void and not considered an obligation of the city.

B. invoices without an authorized purchase order may be returned to the
vendor unpaid.

C. the person ordering the unauthorized purchase may be held
personally liable for the costs of the purchase or contract.

Purchase orders shall be issued prior to ordering supplies, equipment and services
and not “after the fact” for work already done or materials already ordered.

POLICY MANUAL CITY COUNCIL
PURCHASING POLICY 4/19/11
Page 2 of 28



INTERDEPARTMENTAL PROCEDURES/PROGRAMS

POLICY NO. 430

PURCHASING SYSTEM OVERVIEW

TYPE

GENERAL
PURCHASES

CATEGORY FEATURES

LE:?E;AN = prudent judgment required;

( OVEI'?-THE- comparative pricing whenever

COUNTER) practical department solicits at least
three (3) quotes (may be verbal as long
as documented)

$2,500 TO
$5,000 =» award by department head via

{over-the-counter}

warrant request or purchase order

Includes supplies, |
| equipment, operaling or !
mainlenance services
and construclion
projects olher than
‘ “Public Works Projects” |

CONSULTANT
SERVICES

$5,000 TO
$24,999
(open market)

= department solicits at least three (3)
quotes {may be verbal as long as
documented)

—> award by purchase order or contract
signed by City Administrator

$25,000 OR
MORE
{formal bidding)

= formal bidding required; encumber via
contract or purchase order

= City Council approval to go to bid and
for award of bid required

LESS THAN
$2,499
{OVER-THE-
COUNTER)

$2,500 TO
$5,000
{over-the-counter)

= prudent judgment required; competitive
bidding when practical

=> bid award by department head via
warrant request or purchase order

These are general
guidelines. The
evaluation and selection
of consultant services
may vary on a case-by-
case basis.

POLICY MANUAL
PURCHASING POLICY
Page 3 of 28

$5,000 TO
$24,999
(open market)

= department sciicits at least three
{3}quotes (may be verbal if
documented)

= department conducts interviews;
selection requires City Admin. approval

$25,000 OR
MORE
(formal bidding)

= formal bidding required; encumber via
contract or purchase order

= appropriate City Council Committee
interviews or delegates; City Council
approval to go to bid and for award of
bid required




INTERDEPARTMENTAL PROCEDURES/PROGRAMS POLICY NO. 430

4 - RESPONSIBILITIES OF THE PURCHASING AGENT

The Purchasing Agent is responsible for 1) the procurement of general supplies,
services and equipment; 2) the administration of the purchasing policy; and 3) the
management of surplus City property. To perform these functions efficiently and
assist departments, the Purchasing Agent shall:

A

Be charged with the responsibility and authority for coordinating and
managing the procurement of the City's general supplies, services
and equipment from the lowest responsive and responsible bidder
when required by this policy.

Ensure full and open competition on all purchases as required by this
policy.

Identify, evaluate and utilize purchasing methods which best meet the
needs of the City (i.e., cooperative purchases, blanket purchase
orders, contractual agreements, etc.).

Assist all departments with research and recommendations in
developing specifications; review specifications for completeness of
information to ensure specifications are not unnecessarily restrictive.

Coordinate vendor relations, locate sources of supply, and evaluate
vendor performance.

Recommend revisions to purchasing procedures when necessary and
keep informed of current developments in the field of public
purchasing.

Prescribe and maintain all forms and records necessary for the
efficient operation of the purchasing function.

Act as the City's agent in the transfer and disposal of surplus
equipment and materials.

Investigate the cost of recycled and non-recycled products to
determine if the purchase of recycled products is practical and
economical. To be considered economical, the added costs shouid
not exceed 10% of the lowest non-recycled product price.

Make purchase award recommendations to the appropriate authority.

POLICY MANUAL CiTY COUNCIL
PURCHASING POLICY 4/19M11
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INTERDEPARTMENTAL PROCEDURES/PROGRAMS POLICY NO. 430

5 - RESPONSIBILITIES OF DEPARTMENTS

Departments are charged with the following responsibilities in the purchasing

process:

A

To provide to the Purchasing Agent at the beginning of each fiscal
year, an updated authorized signature list designating those
individuals who are delegated the authority to make purchases
pursuant to the policies and procedures as described herein.

To anticipate requirements sufficiently in advance to allow adequate
time to obtain goods in accordance with the best purchasing

practices.

To communicate and coordinate purchases with the Purchasing
Agent, as necessary.

To provide detailed, accurate specifications to ensure goods obtained
are consistent with requirements and expectations.

To prepare requisitions in accordance with instructions so as to
minimize the processing effort.

To inform the Purchasing Division of any vendor relations problems,
shipping problems (i.e., damaged goods, late delivery, wrong items
delivered, incorrect quantity delivered, etc.) and any situations which
could affect the purchasing function.

To minimize urgent and sole source purchases and to provide written
documentation when such purchases may be necessary.

To assist the Purchasing Division with the review of all bids received
for compliance with specifications, and provide the Purchasing
Division with written documentation regarding their findings.

To notify vendors of purchase award when authorized by Purchasing
Agent.

To not “split” orders for the purpose of avoiding procurement
requirements. (See definitions.)

To consider the use of recycled products when practical and
economically feasible. To be considered economical, the added costs
should not exceed 10% of the lowest non-recycled product price.

POLICY MANUAL CITY COUNCIL
FPURCHASING POLICY 4/19/11
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INTERDEPARTMENTAL PROCEDURES/PROGRAMS POLICY NO. 430

6 - VENDOR RELATIONS

It is to the City's advantage to promote and maintain good relations with vendors.
The Purchasing Division and operating department staff shall conduct their dealings
with vendors in a professional manner and shall promote equal opportunity and
demonstrate fairness, integrity, and courtesy in all vendor relations.

7 - PURCHASING METHODS

A. Requirements for certain purchasing dollar limits.

Purchasing dollar limits are "per order”. This policy specifically
prohibits splitting an order to circumvent the specified dollar limits.
Departments shall contact the Purchasing Division to coordinate
volume bids of repetitive requirements (i.e., the frequent purchase of
items such as chemical, paper goods, etc., which annually exceed the

specified limits).

POLICY MANUAL CITY COUNCIL
PURCHASING POLICY 419111
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INTERDEPARTMENTAL PROCEDURES/PROGRAMS

POLICY NO. 430

START HERE

How do |
purchase?

Is cosl
$2,500 or
more?

Is it an
Emergency
Purchase?

Isita
Professionai
Services
Purchase?

Is it a Public
Works
Project?

See Capital
Improvements

THE PURCHASING PROCESS

Will purchase
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1. Purchases of Less than $5,000 — Over-the-Counter

For purchases of supplies, equipment and services of less
than $2,499, the authority to award is the Department Head.
Comparative pricing is not required but shall be used when
practical. Prudent judgment shall be used at all times. All
departments may purchase supplies, equipment, and services,
of less than $2,499 without competitive bidding and without a
Purchase Order. A Purchase Order may be requested by the
department if required by the vendor or if the department
wishes to use the Purchase Order as a mechanism to
encumber funds.

For purchases of $2,500 to $5,000, comparative pricing is
required whenever; solicits at least three (3) quotes. Quotes
may be verbal as long as documented.

2. Purchases between $5,000 - $24,999 — Open Market

For purchase of between $5,000 - $24,999 the authority to
award is the City Administrator. Department staff shall not
award purchase orders for $5,000 or more without the
approval of the City Administrator, except in the event of an
emergency purchase (see F, Emergency Purchases). All
departments shall obtain three (3) oral or written competitive
quotations whenever possible for purchases. The Purchasing
Division may be requested to assist in this process. The
department shall submit a requisition, which includes the
recommended vendor, with all supporting documentation to the
Purchasing Division. Supporting documentation shall include
competitive price quotes obtained, names of vendors
contacted, description of the items required, and certificates of
insurance as applicable. The Purchasing Division shall review
the recommendation and supporting documentation and may
contact additional sources for quotations.

The City Administrator may award purchase to the lowest
responsive and responsible bidder whose quote fulfills the
intended purpose, quality, and delivery needs of the
solicitation, provided that an unencumbered appropriation for
that item exists. In lieu of awarding the purchase, the City
Administrator may reject bids, or may negotiate further to
obtain terms more acceptable to the city.

POLICY MANUAL CITY COUNCIL
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3. Purchases of $25,000 or More — Formal Bid

Purchases that exceed $24,999 require a Formal Bid Process,
and City Council approval. See item 8.

B. Blanket Purchase Orders

A Blanket Purchase Order is an agreement whereby the City
contracts with a vendor to provide equipment or supplies on an as-
needed and often over-the-counter basis. Blanket Purchase Orders
provide a mechanism whereby items which are uneconomical to stock
may be purchased in a manner that allows field operations timely
access to necessary materials. Blanket Purchase Orders shali not be
used to purchase services, capital assets or items maintained in
stock.

The Purchasing Division shall request confirmation of Blanket
Purchase Orders annually, before the beginning of the fiscal year.
Requests for Blanket Purchase Orders may also be submitted to the
Purchasing Division on an as-needed basis. The Purchasing Division
shall review Blanket Purchase Order requests based upon the
following criteria:

1. Geographic location.

2. Responsiveness and capabilities.

L), Average dollar value and type of items to be purchased.
4. Frequency of need.

All Blanket Purchase Orders shall include the following information:

a. A general description of the equipment or supplies which may
be charged.

b. The period of time the order will remain open, not to exceed
one year.

C. The maximum total amount which may be charged on the
purchase order.

d. The maximum amount which may be charged each time the

employee implementing a purchase enters the vendor’s place
of business, or if unspecified, $250 and/or $750 per month.
e. Items excluded from the purchase, if applicable.
f The phone number of the purchasing agent for questions or
approval of charges which exceed the limit.

g. Identification of the department(s) and employee(s) who may
charge against the order.
h. Requirement that the employee shows CITY identification.

i. Requirement that employees print and sign their names when
picking up goods.
POLICY MANUAL CITY COUNCIL
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J. Account number(s) to be charged.

Once a Blanket Purchase Order is issued to a vendor, any authorized
City employee may contact the vendor directly to place orders per the
terms and conditions specified in the Blanket Purchase Order.

O, Contract Purchases Orders

Contract Purchase Orders are the preferred method of purchasing
repetitive-use items or services which may be common to several
departments or within one department. Establishing Contract
Purchase Orders provides a means of obtaining volume pricing based
upon the combined needs of all departments, reduces the
administrative costs associated with seeking redundant competitive
bids and processing a Purchase Order each time an order is placed,
and allows departments to order as needed, reducing the requirement
to maintain large inventories of stock.

if a Contract Purchase order exists, departments shall order all of
their requirements from the successful vendor. No other source shall
be used without prior approval of the Purchasing Agent. Departments
shall submit, in writing to the Purchasing Division, any performance
problem encountered immediately following the occurrence so that
corrective action may be taken.

Contract Purchase Orders are annual and may include option for
renewal for specific products, product types, or services at agreed
upon prices or pricing structure and for a specified period of time.

D. Cooperative Purchases

The Purchasing Division may participate in purchases and contracts
established by other political jurisdictions, provided the cooperative
agreement is established following a competitive bid process. The
City Administrator may authorize the award of cooperative purchase
agreements up to $24,999.99. City Council approval is required for
the award of any cooperative purchase of $25,000 or more.

E. Sole Source Purchases

Commodities and services which can be obtained from only one
vendor are exempt from competitive bidding. Sole source purchases
may include proprietary items sold directly from the manufacturer,
items that have only one distributor authorized to sell in this area or a
certain product has been proven to be the only product that has
proven to be acceptable. All sole source purchases shall be

POLICY MANUAL CITY COUNCIL
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supported by written documentation signed by the appropriate
department head and forwarded to the Purchasing Division. Final
determination that an item is a valid sole source purchase will be
made by the Purchasing Agent or designee.

F. Emergency Purchases

Emergency purchases may be made without competitive bidding

when time is of the essence, and shall be made only for the following

reasons:

1. to preserve or protect life, health or property; or

2. upon natural disaster; or

3 to forestall a shutdown of essential public services.

Since emergency purchases do not normally provide the City an

opportunity to obtain competitive quotes or properly encumber funds

committed, sound judgment shall be used in keeping such orders to
an absolute minimum. In addition, the following requirements shall
apply:

4. The Purchasing Division shall be contacted as soon as
possible for an advance purchase order number, which may be
given verbally, to cover the emergency transaction. If unable
to contact the Purchasing Division, place the order and contact
the Purchasing Division the next workday.

5. A completed purchase requisition shall be submitted to the
Purchasing Division within two working days, or as soon as the
information is available. All purchase requisitions for
emergency purchases shall be signed by the appropriate
department head.

6. Documentation explaining the circumstances and nature of the
purchase shall be submitted by the appropriate department
head as follows:

a) Purchases less than $5,000: Use standard purchasing
procedures

b) Purchases in the amount of $5,000 - $100,000:
Require the approval of the City Administrator

7. If the emergency purchase causes any budget line item to
exceed the approved budget, it shall be the responsibility of
the department requesting the purchase to obtain subsequent
City Council approval, through the Purchasing Agent, for an

POLICY MANUAL CITY COUNCIL
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additional appropriation or to make a transfer to cover the
purchase.

Purchase Order Exemptions

Certain purchases are not readily adaptable to the open market and
formal bidding process. These purchases are generally for items
where the competitive bid process is not applicable or where a check
is required to accompany the order. Following is a list of allowable
exemptions:

Advertisement and Notices Payments to Other Governmental Units
Attorney Services Petty Cash Replenishment
Consuitant Services Property Rentals
Courier/Delivery/Messenger Services Real Property/Easement Acquisition

Dept. Purchases under $2,500 (see A. 1) Subscriptions
Fuel Trade Circulars or Books

Insurance Claims and Premiums Travel Expense/Advances
Medical Payments (Physicians, lab, etc.)  Utility Payments
Membership Dues

Exemptions are limited to those items listed above. Departments may
submit written requests for additional exemptions to the Purchasing
Agent. If warranted, additional exemptions will be added to this list.

If a vendor requires a Purchase Order to process an order, the
department shall submit a purchase order requisition to the
Purchasing Division to initiate a purchase order.

Purchase Award
1. Lowest Responsive and Qualified Bidder

a. Bids shall be awarded to the “responsive” and
“qualified’ bidder who submits the lowest bid.

b. In determining the lowest “responsive” bid, the
following elements shall be considered in addition to
price:

(1) A responsive bid is one which is in substantial
conformance with the requirements of the
invitation to bid, including specifications and the
City's contractual terms and conditions. Bidders
who substitute terms and conditions or who
qualify their bids in such a manner as to nullify or
limit their liability shall be considered non-
responsive bidders.

POLICY MANUAL CITY COUNCIL
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(2) Conformance with the requirements of the
invitation to bid may also include providing proof
of insurance, completing all forms, including
references, and all other information as
requested in the bid document.

(3) The successful bidder must demonstrate the
ability to successfully fulfill a contract, including
rendering of subsequent and continuing service.
Staff may request proof of a prospective
bidder's reliability. Prospective bidders may be
requested to furnish proof of financial resources,
a list of current or previous customers, and other
pertinent data. Such action may also be taken
after receipt of bids.

(4) A bidder may be determined to be non
responsive if a prospective bidder fails to furnish
proof of qualifications when required.

C. In determining the lowest “qualified” bidder, the
following elements shall be considered in addition to
price:

(1) That the products offered provide the quality,
fitness, and capacity for the required usage.

(2)  That the bidder has the ability, capacity and skill
to perform the contract satisfactorily and within
the time required.

(3)  That the bidder's experience(s) regarding past
purchases by the City or other public agencies
demonstrates the reliability of the bidder to
perform the contract.

d. When a bid is recommended to be awarded to other
than the low bidder, written justification is required. The
written statement, signed by the appropriate department
head, shall be attached to the purchase requisition.

2. Rejection of Bids

The Purchasing Agent or the requesting department may
recommend rejection of any or all bids if it is determined to be

POLICY MANUAL CITY COUNCIL
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in the best interests of the city. Reasons for rejection may
include, but are not limited to, the following: a bid is determined
to be non-responsive, the number of bids received is
inadequate, bids received are not reasonably uniform in price,
or the lowest bid received is deemed to be too high. The
Purchasing Agent may, in any given case, reject all bids with or
without cause and submit the supplies, equipment or service
involved to a new bidding process. If all bids are rejected, the
Purchasing Division may be authorized to re-solicit bids,
negotiate a contract for the purchase, or abandon the
purchase.

3. Tie Bids

If two or more bids are received which are in all respects equal,
the Purchasing Division may accept the one deemed to be in
the best interests of the city.

I Change Orders

Purchase Orders represent a contract between the City and the
Vendor. Any substantial change to a Purchase Order shall be
documented as a change order. Change orders shall be reviewed by
the Purchasing Division and shall be approved by the City
Administrator. A purchase order may not be increased by more than
10% or $2,500, whichever is less, without a change order, except for
taxes, shipping and handling as discussed below.

Taxes, shipping and handling may cause the purchase order to
exceed the authorized purchase order amount. These items do not
require a change order, even if they exceed 10% of the original
purchase order amount.

The Requisition Form shall be used to change a quantity, description,
size, color, vendor name or address, unit price, delivery location,
terms and conditions and to delete or add to the order. It shall also
be used to terminate a purchase order and to correct errors in the
original purchase order.

8 - INFORMAL AND FORMAL BID PROCESS

Except as otherwise exempted in this policy, supplies, services and equipment with
an estimated value of $5,000 to $24,999.99 shall be purchased following an
Informal Bid Process and purchases $25,000 or more shall be made following a
Formal Bid Process.

POLICY MANUAL CITY COUNCIL
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To initiate the informal/formal bid process, the department making the request shall
provide specifications for the item to be purchased and documentation showing the
existence of an unencumbered appropriation for the item in the current approved
budget. The Purchasing Division or requesting department shall solicit
informalfformal bids as prescribed by the City of Placentia Municipal Code.

Informal bids may be posted at City Hall, mailed to prospective bidders a minimum
of ten calendar days before the due date, or solicited over the phone. Formal bids
shall be posted at City Hail and shall be published at least once in a newspaper of
general circulation as required by State law, and, if applicable, in appropriate trade
publications. The date of publication shall be at least 10 days before the due date.
All formal bids shall be sealed and shall be publicly opened and read at the date,
time, and place indicated in the published notice.

Bids shall be reviewed for compliance with specifications by the requesting
department. All deviations from the specifications shall be fully documented by the
requesting department and the impact of the deviations on the performance or
suitability of the bid item shall be detailed. Staff will prepare and forward a
recommendation for approval of purchase. Informal bids shall be approved by the
Purchasing Agent. Formal bids shall be approved by the City Council.

9 - CREDIT CARD USAGE

Under certain circumstances, the use of a city credit card may be the most
appropriate method for certain purchases. The following policies and procedures
are established to ensure internal control and timely payment of charges.

A. City bank and gasoline credit cards will be signed out on an as-needed
basis to or staff at the sole discretion of the City Administrator or the
appointed designee, in accordance with internal control procedures.
Failure to comply with established procedures may result in
discontinuance of use by the employee/department.

B. Because of Internal Revenue Service (IRS) tax reporting
requirements, except for Emergency Purchases, City credit cards may
not be used to purchase services provided by vendors who are doing
business as partnerships or sole proprietors. Examples of this
include, but are not limited to:

1. Labor charges for auto repair
2. Plumbers
3. Construction contractors

C. City credit cards shall be available to the staff for the conduct of
official City business, included, but not limited to the following

purposes:
POLICY MANUAL CITY COUNCIL
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—_—

Gasoline purchases

2. Telephone charges

3. Authorized travel expenses and hotel charges which shall
subsequently be documented on the travel reconciliation
report.

4. To charge the cost of meals when required in the conduct of

official business, except when an employee is traveling on a
per diem basis.

Sh Other circumstances where the use of a credit card best meets
the City’s purchasing needs as determined by the City
Administrator or the appointed designee.

All receipts must be turned in monthly with the credit card statement.

No personal items shall be charged on any City credit card except
those charges that might be incidental to another charge made on the
card for travel or meetings. These incidental charges may inciude a
spousal airline ticket purchased in conjunction with the employee’s
ticket for authorized travel and/or meals or movies charged to a hotel
room that is paid with a City credit card. Whenever one of these
personal charges is made on the City credit card, the charges will be
reconciled and reimbursed to the City when the travel reconciliation is
completed. Under no circumstances shall a single personal charge
be made on a City credit card.

10 - SPECIFICATIONS

It is the responsibility of each department to provide detailed, accurate
specifications when requisitioning supplies, equipment and services. Accurate
specifications are essential for effective bidding.

A.

Sole Source Specifications

Sole source specifications shall be avoided whenever possible, as
they minimize or eliminate competition. The appropriate authority
(City Administrator if total purchase is less than $25,000; City Council
if total purchase is $25,000 or more) may waive bidding requirements
if sufficient written justification for a sole source purchase exists. An
example of sole source is where equipment or supplies are required in
order to be compatible with existing equipment or to perform a
complex or unique function. Written documentation signed by the
appropriate department head shall accompany the requisition for any
sole source request.

POLICY MANUAL CITY COUNCIL
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B. Standardization

Standardization of specifications for items common to several
divisions and/or departments can facilitate the purchasing process.
The Purchasing Division and departments shall work together to
establish standard specifications for such items.

C. Brand Name, or Equal, Specifications

In purchasing equipment or supplies needed to be compatible with
existing equipment, or to perform complex or unique functions, the
Purchasing Agent may limit bidding to a specific product type or a
brand name product.

Use of brand names in specifications shall be for the purpose of
describing the standard of quality, performance, and characteristics
the City desires and not be intended to limit or restrict competition. If
a brand name is incorporated into a specification, a minimum of two
acceptable brands shall be listed whenever possible and shall be
followed by the statement “or approved equal” unless the sole source
rule applies.

Using specifications provided by a specific manufacturer should be
avoided, however, if used, the name of the manufacturer, model
number, etc., should be indicated. The bid document shall clearly
state that the use of the manufacturer's specifications are for the sole
purpose of establishing the level of quality desired. The Purchasing
Agent reserves the right to determine and approve any product
submitted as an "or equal.”

D. Vendor Assistance in Writing Specifications

There may be occasions when vendor assistance is required to
develop a specification. Such specifications shall be written in
general terms and the vendor shall be informed that the information
they provide may be used to develop specifications for a competitive
bid process. The vendor shall be allowed to submit a bid, but will not
be given any preference over the other bids.

11 - PROFESSIONAL CONSULTANT SELECTION
A. Selection of Consultants for Professional Services (General):

1. The following criteria shall be used to determine approval
authority for Professional Consultant Service Contracts:

POLICY MANUAL CITY COUNCIL
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Contracts under $5,000 Department Head Approval
Contracts of $5,000 - $24,999.99 City Administrator Approval
Contracts of $25,000 or greater City Council Approval

2. This policy specifically prohibits splitting a purchase to
circumvent the limits set forth in item 1, above.

51 The appropriate department head, with the approval of the City
Administrator, shall prepare a scope of work consistent with
budget and project authorization of the City Council. The
Request for Proposal (RFP) shall outline the City requirements
and project description. The list of solicited firms will be drawn
from firms who, in the opinion of the department head, can
perform the work. A Request for Qualifications may first be
necessary if the required services are particularly specialized
or if the qualifications of the available consultants are
unknown. The list of solicited firms may be limited to a
minimum of 3 to § due to time constraints or specialties
involved.

4. The initial review of proposals shall be conducted by the
involved department head(s), who shall make a
recommendation to the City Administrator regarding which
consultants should be invited to interviews.

Interviews (Contracts less than $5,000) will be conducted by
the appropriate department staff members.

Formal interviews (for Contract of $25,000 or more) will be
conducted or delegated to a senior staff committee by the City
Administrator or an ad hoc committee shall be formed to
conduct the oral interviews for selected consultants. The
Committee will make a recommendation to the City Council for
final selection.

o) Qualifications should be the determining factor in the selection
of a professional consultant. Staff shall then negotiate the final
fee based upon the agreed scope of work.

6. Prior to approval of a contract, the department head shall
conduct appropriate background and reference checks and
ensure that adequate bonding or security, if required, is
posted.

POLICY MANUAL CITY COUNCIL
PURCHASING POLICY 4/19/11
Page 18 of 29



INTERDEPARTMENTAL PROCEDURES/PROGRAMS POLICY NO. 430

7. Consultants shall comply with all regulations and laws dealing
with conflict of interest disclosure and reporting. Consultants
shall not be engaged if a conflict of interest exists.

8. Approval of "Additional Work" items shall comply with the limits
of item 11-A.1.

B. Selection of Consultants for Professional Services for Capital

Improvement Projects:

1.

After the City Council adopts the next year's Capital
Improvement Program (CIP), the Director of Public Works shall
develop a list of projects recommended for 1) appropriate City
Council review and interview of consultants, or 2) staff to
determine the selection of consultants. The City Council shall
review the list for adoption or revision.

Consultant selection shall be from a list of qualified
professionals prepared by the department responsible for the

project.

If the project is to be reviewed by the City Council, a formal
presentation and interview process will be arranged by the
Director of Public Works. If the project is to be reviewed by
staff, the Director of Public Works and the City Administrator
will determine the RFP review process.

C. Selection of Consultants for Professional Services for Continuing
Services:

1.

POLICY MANUAL
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Professional firms providing engineering, land surveying,
transit, planning, environmental, auditing, landscape
architecture or other services may be retained on a continuing
basis to provide professional services. The department head,
with the approval of the City Administrator, may contract on a
project-by-project or on a retainer basis for additional
work/services without going through the RFP and selection
process. At least every three (3) years these arrangements
shall be reviewed and every effort shall be made to receive
proposals from at least three (3) consultants to perform the
same services. This is to ensure the City is receiving the best
value in their services.

Beginning each fiscal year, the Purchasing Division shall
make a written request to each department head to submit
to the City Administrator a list of consultants currently under
contract by their department, setting forth name of firms,

CITY COUNCIL
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type of services, cost of contracts, length of contracts and
date entered into, and the number of years retained by the

City.
D. Exclusions
1. The process of selecting environmental impact report

consultants for non-City projects shall be conducted by the
Director of Development Services due to time restraints and
application processing requirements. The final consultant
selection and fee shall be reviewed and approved by the City
Administrator.

2. City Council shall also review and approve each debt issuance
in concept with approval for the selection of certain
professional consuitants, as needed, to be selected by the
Director of Finance as approved by the City Administrator.

E. All consultant and professional services agreements, except time and
material agreements, shall be encumbered on an Encumbrance Order
(EOQ). (See definitions.)

12 - SURPLUS PERSONAL PROPERTY

The Purchasing Agent is responsible for the transfer and disposition of surplus City
personal property. “Surplus property” is used generically to describe any City
personal property that is no longer needed or useable by the holding department.
The Purchasing Agent or designee has the authority to declare item(s) surplus.

Surplus property that may result from the termination of a lease agreement shall be
specifically reported to the Purchasing Agent prior to the termination of the lease.
The report shall include all information about the lease, including purchase price at
the commencement of the lease, residual value at the end of the lease, the total
payments through the end of the lease and the fair market value at the end of the
lease. In determining the fair market value, each department shall document the
methods used to make such determination including tools such as Kelly Blue Book,
classified advertisements, and local vendors with similar products available.

Each department shall periodically review its equipment, material, and inventory,
and shall promptly notify the Finance Department of any surplus property. A surplus
property form shall be completed and submitted for each surplus property item.
Surplus Property Forms are available from the Finance Department.
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A. Methods of Disposition

The Purchasing Agent or designee shall determine or approve one of
the following methods of disposition that is most appropriate and in
the best interests of the City.

1.

POLICY MANUAL
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Transfer to Another Department

Surplus property may be transferred between City
departments. Departments wishing to transfer surplus property
to or from another department shall complete the Surplus
Property Form and submit it to the Finance Department for
review. All transfers of items with an estimated value of
$1,000 or more require approval of the Department Heads
from each department affected by the transfer.

Trade-In

Property declared as surplus may be offered as a trade-in for
credit toward the acquisition of new property. All trade-in offers
will be submitted for the review and approval of the Purchasing
Division. If surplus property is to be applied to a purchase
order, the trade-in value shall be itemized on the Purchase
Order. The amount charged against the expenditure account
will be the value of the purchase before application of the
trade-in credit.

Return to Manufacturer

Surplus property may, when possible, be returned to the
manufacturer for buy-back or credit toward the purchase of
new property.

Disposal

Surplus property may be offered for sale by the Purchasing
Agent. All surplus property is for sale “as is" and "where is”,
with no warranty, guarantee, or representation of any kind,
expressed or implied, as to the condition, utility or usability or
the property offered for sale. Appropriate methods of sale are
as follows:

(a)  Public Auction - Surplus property may be sold at
public auction.  Public Auctions may be
conducted by City staff, or the City may contract

CITY COUNCIL
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(b)

(c)

(d)

(€)

B. Proceeds

with a professional auctioneer including
professional auction services.

Sealed Bids - Sealed bids may be solicited for
the sale of surplus property. Surplus property
disposed of in this manner shall be sold to the
highest responsible bidder.

Selling for Scrap - Surplus property may be sold
as scrap if the Purchasing Agent deems that the
value of the raw material exceeds the value of
the property as a whole.

Negotiated Sale - Surplus property may be sold
outright if the Purchasing Agent determines that
only one known buyer is available or interested
in acquiring the property.

No Value ltem — Where the Purchasing Agent
determines that specific supplies or equipment
are surplus and of minimal value to the city due
to spoilage, obsolescence or other cause or
where the Purchasing Agent determines that the
cost of disposal of such supplies or equipment
would exceed the recovery value, the Purchasing
Agent shall dispose of the same in such a
manner as he or she deems appropriate and in
the best interest of the City.

Proceeds from the sale or trade-in of surplus property shail be
returned to the appropriate fund.
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13 - DEFINITIONS

AGREEMENT

APPROPRIATION

AS IS

AWARD

BID

BIDDER

BLANKET
PURCHASE ORDER

BRAND NAME

CHANGE ORDER

CITY

CITY ATTORNEY

CITY COUNCIL
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An understanding or arrangement between two or more
parties. Also see "Contract’ and “Purchase Order.

City Council authorization to expend public funds for a
specific purpose.

A term indicating that goods offered for sale in existing
condition are without Warranty or Guarantee.

The acceptance of a Bid or Proposal.

The executed document submitted by a Bidderin response
to a Notice Inviting Bids (NIB), a Proposal, or a Request for
Quotations.

A person or legal entity who submits a bid in response to a
solicitation. Proposer. See Bid or Proposal.

An Agreement of no more than one year between the City
and a Vendor allowing authorized City employees to charge
repetitive Purchases of supplies, equipment or services at
pre-arranged prices, dollar limits and/or other terms and
conditions.

A trade name which serves to identify a product or
particular manufacturer.

Written modification or addition to a Purchase Order or
Contract/Agreement authorized by the appropriate
authority.

City shall mean the City of Placentia, City of Placentia
Community Redevelopment Agency, City of Placentia
Financing Authority and other such districts, authorities, or
agencies as may be governed by the members of the City
of Placentia City Council.

Shall mean and include the City Attorney of the City of
Placentia, City of Placentia Community Redevelopment
Agency, City of Placentia Financing Authority and other
such districts, authorities, or agencies as may be governed
by the members of the City of Placentia City Council.

Shall mean and include the City Council of the City of
Placentia and City of Placentia Community Redevelopment

CITY COUNCIL
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Agency, City of Placentia Financing Authority and other
such districts, authorities, or agencies as may be governed
by the members of the City of Placentia City Council.

Shall mean and include the City of Placentia Community
Redevelopment Agency, City of Placentia Financing
Authority and other such districts, authorities, or agencies
as may be governed by the members of the City of
Placentia City Council City Administrator of the City of
Placentia.

The submission of prices by individuals or firms competing
for a Contract, privilege, or right to supply merchandise or
services.

A verbal or written, legally binding mutual promise between
two parties, e.g., an accepted Purchase Order.

A Purchase Order (usually issued for one year) which
outlines unit prices to be charged by the Vendor for the
term of the Purchase Order. This type of Purchase Order
is generally used for such things as electrical, plumbing
and other goods and services which are anticipated to be
needed periodically throughout the year. The Bids are
usually expressed at hourly rates plus parts expressed ata
specific Discount below list price.

A form used to communicate to the Purchasing Agent that
a Contract has been awarded and that certain dollar
values, representing the amount expected to be spent
during the current and future fiscal years, are to be
encumbered. This form precedes the issuance of an
Encumbrance Order.

A duly authorized and appointed representative of an
employee that holds a superior position to the person
appointed to represent him or her.

An allowance or deduction from a normal or list price
extended by a seller to a buyer to make the unit price more
competitive.

To transfer or part with, to sell; to get rid of; to throw out.

See Emergency Purchase.

CITY COUNCIL
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Committing budgeted funds prior to receiving supplies,
equipment or services; funds are shown as an
encumbrance until supplies, equipment or services are
received, at which time funds are actually expended.

Direction provided to the Purchasing Division using a
Contract Tracking Form to encumber contracts without the
issuance of a Purchase Order.

Personal property necessary to conduct the City's
business, including, but not limited to furnishings,
machinery, vehicles, rolling stock, and other property used
to conduct the City’s business.

A Bid which must be submitted in a sealed envelope and in
conformance with a prescribed format, to be opened and
announced at a specified time at a public opening.

Services such as janitorial, uniform cleaning, maintenance,
and other services for which the performance of such
activities do not require any unique skill, special
background or training.

A pledge or assurance that something is as represented
and will be replaced or repaired if it fails to meet the stated

Specifications.

Written or verbal Quotations for less supplies, equipment
and services which pursuant to this policy are not required
to meet the formal bidding requirements. /nformal Bids
include unsealed written quotes, verbal quotes and
guotes received via fax.

The Bidder submitting the lowest price and capable of
performing the proposed Contract. See also “Responsive
Bidder' and “Responsible Bidder".

A Bidthat does not conform to the essential requirements
of the Notice Inviting Bids. Non-Conforming Bid.
Unresponsive Bid.

A formal notice, published in the newspaper or elsewhere
or sent directly to potential Bidders, notifying them that the

CITY COUNCIL
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(NIB) " City is accepting bids for a specific purpose.

PROFESSIONAL Any work performed by an auditor, attorney, doctor,
SERVICES architect, engineer, land surveyor, construction project
manager, appraiser, expert, or consultant, for example.

PROPOSAL The executed document submitted by an offer or in
response to a Request for Proposals (and the basis for
subsequent negotiation).

PUBLIC CONTRACT Shall mean the Public Contract Code of the State of
CODE California.

PUBLIC PROJECT  a) A project for the erection, improvement, painting, or

(definition is from repair of public buildings and works.

State of California b) Work in or about streams, bays, waterfronts,
Public Contract embankments, or other work for protection against
Code) overflow.

c) Street or sewer work except maintenance or repair.

d) Furnishing supplies or materials for any such project,
including maintenance or repair of streets or sewers.

PUBLICLY OWNED, Any plant, building, structure, ground facility, utility

LEASED or system, real property, streets and highways or other

OPERATED capital improvement which project is to be undertaken by

FACILITY the City.

PURCHASE Renting, leasing, purchasing, licensing or a trade of
Equipment or Supplies.

PURCHASE ORDER A Purchaser's document to formalize a Purchase
transaction with a Vendor. Acceptance of a Purchase
Order constitutes a Coniract; a Purchaser's written offer
to a supplier stating all terms and conditions of a
proposed transaction.

PURCHASING The division and/or department within the organization to
DIVISION which the purchasing function has been delegated by the
Purchasing Agent.
PURCHASING The City Administrator or hisfther designated
AGENT representative.
POLICY MANUAL CITY COUNCIL
PURCHASING POLICY 4/19/11
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QUALIFIED BIDDER A *“qualified” bidder, is a bidder that demonstrates the
following characteristics:

(1) can provide product quality, fitness, and capacity for
the required usage.

(2) has the ability, capacity, and skill to perform the
contract or provide the service required.

(3) has demonstrated character, integrity, reputation,
judgment, experience, and efficiency, particularly with
reference to past purchases by the city or other public
agencies,

(4) has the ability to perform within the time required.

(5) has shown quality of performance and/or of products
provided in previous contracts or services with the city
or other public agencies.

(6) Note: Previous documented incidents of
unsatisfactory performance andfor unsatisfactory
delivery, materials, or services may also result in a
determination of unqualified.

QUOTATION A Bid. A statement of price, terms of sale, and
description of goods or services offered by a prospective
seller to a prospective Purchaser, usually for Purchases
below the amount requiring Formal Bidding.

REQUEST FOR All documents, whether attached or incorporated by

PROPOSAL (RFP) reference, utilized for soliciting competitive Proposals.
The RFP procedure permits negotiation of Proposals and
prices as distinguished from Competitive Bidding and a
Notice Inviting Bids. The procedure allows changes to be
made after Proposals are opened and contemplates that
the nature of the Proposals and/or prices offered will be
negotiated prior to Award.

REQUEST FOR The document generally used for seeking competition on

QUOTATION (RFQ)  small Purchases or on any Purchase that does not require
competitive Sealed Bidding. Can be used for obtaining
price and delivery information for Sole Source and
emergencies. Also, see Quotation.

RESPONSIBLE A person who has the capability in all respects to perform

BIDDER in full the Contract requirements, and the integrity and
reliability which will assure good faith performance.

RESPONSIVE (1) A person who has submitted a Bid which conforms in

BIDDER all material respects to the Notice Inviting Bids (NIB) or (2)

POLICY MANUAL CITY COUNCIL

PURCHASING POLICY 4/19/11
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one whose Bid conforms in all material respects to the
terms and conditions, Specifications and other
requirements of the NIB.

SEALED BID A Bid which has been submitted in a sealed envelope to
prevent its contents from being revealed or known before
the deadline for the submission of all Bids; required on
Formal Bids.

SOLE SOURCE An Award for a commodity or service to the only
reasonably known capable supplier due to the unique
nature of the requirement, the supplier, or market
conditions.

SPECIFICATIONS A description of what the Purchaser seeks to buy or
accomplish, and consequently, what a Bidder must be
responsive to in order to be considered for Award of a
Contract. A Specification may be a description of the
physical or functional characteristics, or the nature of a
supply or service. It may include a description of any
requirements for inspecting, testing, or preparing a supply
or service item for delivery.

SPLIT To divide a Purchase into two or more parts in order to
avoid the requirements of the Purchasing Policy. This
action is prohibited by the Policy.

Example :

If a department knows it will use $16,000 of a particular
supply in one fiscal year and they place two orders six
months apart to keep each order below the $15,000 limit,
the action is considered Splitting and is not allowed under

the policy.

Not Split:
If a department hires ABC Engineering to prepare a fee

study for $8,000 and also hires the same company to
oversee a capital improvement project for $9,000, the
action is not considered splitting.

SUPPLIES Office Supplies, janitorial Supplies, materials, goods,
tools, or other commodities used in the general conduct of
the City’s business, excepting Supplies or materials for a
Public Work which is regulated under the Public Contract

POLICY MANUAL CITY COUNCIL
PURCHASING POLICY 4/19/11
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Code section 20160, et seq.

SURPLUS Any City personal property that is no longer needed or
PROPERTY usable by the holding department.

VENDOR A supplier of goods or services.

WARRANTY The representation that something is true. Not to be

confused with “Guarantee”. A representation of utility,
condition, and durability made by a Bidder or offerer for a

product offered.

POLICY MANUAL CITY COUNCIL
PURCHASING POLICY 4/19/11
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Placentia City Council

CITY COUNCIL
FROM: CITY ADMINISTRATOR
DATE: APRIL 19, 2011

SUBJECT: EXECUTION AND DELIVERY OF CALIFORNIA COMMUNITIES
GAS TAX REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2011A

FINANCIAL Annual debt service payment of $482,500 on a $4.66 million issuance
IMPACT:

INTRODUCTION:

As part of the City's efforts to provide funding to rehabilitate and reconstruct City streets and to
construct other street related improvements staff is proposing that the City Council approve the
issuance of certificates of participation (Certificates) through the California Statewide Communities
Development Authority. Proceeds from the sale of these Certificates can be used for various street
improvements including, but not limited to, the resurfacing of various City streets and the
improvement of streets, curbs, gutters, sidewalks, and other street and traffic improvements. This
action will approve the necessary resolution authorizing the issuance of a gas tax bond.

RECOMMENDATION:

It is recommended that the City Council adopt Resolution No. R2011-__ authorizing the issuance
and sale of Certificates for eligible street infrastructure projects, hereafter referred to as the
“Project” and authorizing the preparation of an official statement and other matters related thereto.

DISCUSSION:

Article 19 of the California Constitution authorizes the collection of the Motor Vehicle Fuel Tax (the
“Gas Tax") to be used for operation, construction, or maintenance of public streets and highways.
The Gas Tax is an 18 cent per gallon state fuel excise tax. The California State Controller
allocates the Gas Tax to cities and counties on a monthly basis based on factors such as
population according to Section 2103, 2105, 2106, and 2107 of the California Streets & Highway

Codes.

In the past, the City has received revenues for street and road projects from these gas tax
revenues (excise taxes) and also from Proposition 42 (Prop. 42) revenues (sales taxes). Prop. 42
revenues have never been recommended as a pledged source of revenue to the proposed
Certificates. However, in May of 2010, the legislature voted to enact the “2010 Gasoline Sales
Tax — Gasoline Excise Tax Swap” (ABX8 6 and ABX8 9), which contained provisions repealing the
existing State sales tax on gasoline (Prop. 42 funds) and replacing it with increased excise taxes.
This in effect increased the amount of revenue legally eligibile to secure the Certificates without

4c
April 19, 2011



City Council

California Communities Gas Tax Revenue Certificates
April 19, 2011

Page 2 of 6

changing the overall amount of street and road funds at the City’s disposal. For FY 2010/11, it is
estimated that the City will receive $1,368,194 in gas tax revenues. Of this amount $844,703 was
previously collected under Sections 2105, 2106, and 2107. The remaining $523,491 is the
amount replacing Prop. 42 funds and is now collected under Section 2103 of the California Streets
& Highways Codes. The proposed Certificates will be secured solely by these gas tax revenues.
However, it should also be pointed out that the Underwriters for the proposed Certificates have
created additional flexibility as part of the enabling documents that are being recommended for
approval to allow the City to make debt payments from other available funds, such as Measure M2
funds or General Fund monies. These funds are not being recommended as a formal pledge to
the proposed Certificates, but could be used by the City to make debt service payments if
desired/needed.

Due to the State's budget deficit there has been a certain degree of risk that the State could delay
the payment of Gas Tax revenues - which it has done twice in the last three years (April-August
2008 payments were delayed until September 2008; and January-April 2009 payments were
delayed until May 2009). However, the passage of Proposition 22 in November of 2011 prohibits
the State from borrowing transportation funds from Local Agencies which should mitigate any risks
associated with further payment delays by the State. Based on the protections afforded by
Proposition 22 and a very competitive construction market that is witnessing a savings of 30% to
40% on construction bids, staff believes the timing is right to move this issue forward.

The table below outlines the proposed projects that may be fully or partially funded from proceeds
of the proposed 2011A Gas Tax Certificates. The City is not obligated to construct only these
projects and may elect to pursue other eligible projects if desired. A list of permissible gas tax
expenditures is attached.

DESCRIPTION OF PLANNED CITY OF PLACENTIA
PROJECT COMPONENTS AND ESTIMATED COSTS

Name of Project Component Description of Project Component Estimated
Cost
3R Work (Citywide) Street maintenance, repair and $1,500,000
improvements
Golden Avenue Bridge Rehabilitation Bridge improvements 1,500,000
Valencia Avenue Rehabilitation Street improvements 950,000
Santa Fe Street Improvements Street, curb, gutter, sidewalk 1,500,000
improvements
Richfield Road Widening Street improvements 80,000
Signal Continuity Program (Citywide) Traffic Signal Improvements 100,000
Pedestrian Accessibility Project Street and sidewalk improvements 100,000
(Citywide)
Total $5,730,000
Net Proceeds Available $4,660,000

AGENDA ITEM NO.:

COUNCIL MEETING DATE
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The City’s street network is perhaps its most valuable asset. It is estimated that the value of the
City’s entire street network is about $80 million. Like anything else streets must be maintained or
they will deteriorate over time and eventually will have to be completely reconstructed. The City
recently retained a consulting firm to evaluate the pavement condition of the City's neighborhood
street network. The consulting firm has prepared a comprehensive report on the state of the City's
pavement conditions. Street conditions are assessed using a 100 point scale known as a
Pavement Condition Index (PCI). The City’s current average PClI for its neighborhood streets is 68
(fair). To maintain our current PCI rating the report indicates that the City would have to spend
$2.20 million annually over the next seven (7) years. Unfortunately, the City has not been in a
financial position to fund its street maintenance program. If the City continues is current policy of
allocating minimal funding to pavement management, the PCI rating will drop to 46 (poor) in seven
(7) years. This will increase the cost of maintaining our roads to a staggering $40 million in just
seven (7) years.

While the amount of funding the proposed Certificates will generate will only cover a fraction of the
total $24 million in street improvements that are needed, staff believes that issuing Certificates
represents the City's best opportunity for maintaining the index level of the City's street network.
Moreover, by issuing a gas tax certificate now and investing it into our streets today the City will be
able to achieve substantial long-term savings as the cost of street repairs grows exponentially as
maintenance and rehabilitation is deferred and a street's condition worsens. By funding its street
CIP backlog today, the City can greatly increase the useful life of the street network and lower its
maintenance costs over time. Finally, leveraging these revenues today will mitigate the risk of
inflation in the future. A "pay-as-you-go” approach is typically only sufficient to patch up streets
suffering from deferred maintenance.

FINANCING STRUCTURE

The California Statewide Communities Development Authority (“California Communities™) is a joint
powers authority that was co-founded by the League of California Cities and California State
Association of Counties to provided California local governments and private entities access to
low-cost, tax-exempt financing programs. The City of Placentia is a member of the California
Communities. In 2005, the City of Placentia issued $832,000 of bonds through California
Communities’ VLF Gap Loan Securitization Program.

In 2007, California Communities set up a street financing pool program known as the Gas Tax
Accelerated Street Improvement Program (the “Program”) to assist smaller agencies in their efforts
to issue debt to pay for street improvement projects. The Program completed a $14.6 million pool
for the cities of Coachella and Indio in April 2008. Participating in the Program is beneficial
because the documentation is standardized and the overall process is very efficient. Under the
Program, California Communities would issue Certificates on behalf of the City of Placentia and
potentially any other local participants. Each local agency participant would be responsible for the
debt service on their pro-rata portion of the Certificates. No agency is responsible for any other
agency's obligations under the Program.

AGENDA ITEM NO.:
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The 2008 Certificates carried an underlying “A minus” credit rating from Standard & Poor’s. During
2008 and early 2010, the City went through a preliminary rating assessment process in which S&P
provided a preliminary indication that the Certificates would be rated in the “BBB” category due to
weakening of the City's General Fund as well as continued payment delays of Gas Tax Revenues
by the State. The City and its financing team returned to S&P in March of 2011 to present an
update on the City’s credit. By focusing on the conservative structure of the proposed Certificates,
the recent Prop. 22 legislation, and the improvement in the City's General Fund, the City obtained
an “A” underlying rating (with a “stable” outlook) for the proposed 2011A Certificates. Given this
strong rating, the City and its team was able to secure an extremely aggressive bond insurance bid
from Assured Guaranty (“AA+" rated bond insurer) of 55 basis points (0.55%) which will
significantly reduce the interest rate paid on the proposed bonds. After paying the premium for the
bond insurance, the net reduction in interest costs is approximately 0.28% which will allow the City
to raise an additional $120,000 of proceeds for projects.

The proposed Certificates will be repaid over 20 years with level annual payments. The City has
the option of extending the maturity as far out as 30 or 40 years, which would raise more proceeds
up front, however a 20-year maturity is being recommended given the estimated useful life of the
projects to be completed. Debt service payments on the proposed Certificates are currently
structured to be $482,500 per year, which is approximately 35% of total annual revenues ($1.37
million} that the City receives. This will provide the City with enough bond proceeds to fund a
significant amount of CIP upfront, while still maintaining plenty of revenue for pay-as-you go
projects and other annuai needs.

Based on an estimated bond yield of 6.20%, the amount or net proceeds raised for projects will be
about $4.66 million. The total par would be slightly higher at approximately $5.45 million to
account for funding of the standard debt service reserve fund and costs of issuance. Ultimately,
the actual amount raised by the City will depend on the interest rates set at the time of pricing.
The proposed not-to-exceed amount of the proposed Certificates is conservatively set at
$7,000,000, which will provide the City flexibility to take advantage of favorable interest rates to
raise additional proceeds at the same level of debt service payments and/or raise more proceeds
by changing the financing parameters (maturity or % of total revenue used for debt).

In December 2009, the City Council took the initial steps to participate in the California
Communities Program by authorizing the sale of up to $7 million in Certificates. In addition, the
City directed staff to file a validation action under Section 860 of the California Code of Civil
Procedure, in the Superior Court for the County of Orange, to determine the validity of the
proposed financing. On April 12, 2010, the Superior Court entered a default judgment to the effect
that the Installment Payments are valid, legal, and binding obligations of the City and that the City
has the legal ability to pledge Gas Tax revenues toward the repayment of Installment Sale
Agreement. Judicial validation is required so that bond counsel can opine that the Certificates are
valid and legal. The issuance and sale of any subsequent series of Certificates would still need to
be authorized by a future Council resolution.

The City will be responsible for certain agreed upon costs of issuance. These costs inciude, bond
counsel, issuer fees, credit rating services, disclosure counsel, printing of the Preliminary Official
AGENDA ITEM NO.:
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Statement and discount fees paid to the Underwriter. These costs, which are estimated to be
approximately 3% to 4% of the total amount issued, will be paid from the Certificates proceeds.

EXPLANATION OF DOCUMENTS:

The attached Resolution (Exhibit A) will accomplish the following:

Reaffirms the City Council’s intent to sell Certificates of Participation through the California
Communities Program in an amount not to exceed $7 million.

Re-authorizes the Mayor, Mayor Pro-Tem, City Clerk, City Administrator and Finance
Director, as applicable, to execute all documents including, but not limited to: the
Installment Agreement; Trust Agreement; and certifications that may be necessary to
consummate the transaction.

Approves the Preliminary Official Statement (Exhibit B) which provides disclosure on
California Communities, the Certificates, the City and other pertinent information to potential
investors needed prior to making an investment decision.

Re-approves the sale of the Certificates to the underwriter, E. J. De La Rosa & Co., Inc. at a
net interest cost of not more than 7% and an underwriter's discount of not more than 2%
(actual discount will be below 1.2%). The Authority reserves the right to replace finance
team members at its discretion.

Approves the Purchase Agreement (Exhibit C) among California Communities, E. J. De La
Rosa & Co. and the City defines the terms and conditions under which the Certificates will
be purchased by the underwriter.

The Installment Agreement and Trust Agreement were approved by the City Council in December
2009. The purpose of these documents are as follows:

Installment Sale Agreement. The Installment Sale Agreement between the City and
California Communities to transfer the Project to the City, in consideration of which the City
will obligate itself to make instaliment payments for the Project for California Communities in
the amounts and on the dates set forth in the Installment Purchase Agreement (the
“Installment Payments”).

Trust Agreement. The Trust Agreement defines the terms and conditions of the
Certificates, the rights and obligations of the City, California Communities, the trustee
(Wells Fargo Bank, N.A.), and the COP holders.

The Resolution simply re-affirms the City Council’s prior action on these documents. Both
documents are on file with the City Clerk and available for public review. The Preliminary Official
Statement and Purchase Agreement were not part of the documents the City Council approved in
2009 and need to adopted as part of the Resoiution,
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TENTATIVE FINANCING SCHEDULE:

The following is the anticipated financing schedule. Dates are subject to change.

Date Description of Activity
April 19, 2011 City Council adopts Resolution Approving Execution and Delivery

Of California Communities Gas Tax Revenue Certificates of
Participation, Series 2011A

April 20, 2011 Print and mail Preliminary Official Statement
April 28, 2011 Sale of Certificates through California Communities
May 12, 2011 Closing; funds available to City

FINANCIAL IMPACT:

For Fiscal Year 2011-12, debt service (principal and interest) on the Certificates is estimated to be
$482,500. Thereafter, average annual debt service will be at the same level. Debt service on the
Certificates will be paid solely from gas tax revenues or other available revenues if the City so
desires. Proceeds from the sale of the Certificates will fund the Project described herein in the
amount of approximately $4.66 million. The revenue, debt service, and expenditure budgets for
the Project will need to be set up and the authorization for this amendment is included in the

attached resolution.

Submitted by:

3 T
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Attachment: As Stated
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PERMISSIBLE GAS TAX EXPENDITURES

Under Article XIX of the California Constitution, gas tax expenditures can only be used for certain
activities relating to public streets and highways; though not all of these costs may be financed through
the California Communities Accelerated Street Improvement Program. In general, only “capital assets”
may be financed. As a general rule the cost of incidental repairs which neither materially add to the
value of the property nor appreciably prolong its life, but simply keep it in an ordinarily efficient
operating condition cannot be financed. On the other hand costs that extend the life of a facility,
improve the performance, upgrade the quality or restore the facility to its original condition may be
financed. The California State Controller’s Office has produced a helpful guide in determining what are
proper gas tax expenditures, see its Guidelines Relating to Gas Tax Expenditures For Cities and Connties.
Much of what follows is taken from that publication. We are, of course, available to discuss specific
questions you may have which are not addressed in what follows.

Construction costs which may be financed

There are four general categories of construction work:

1. New Construction — A construction that substantially deviates from the existing
alignment and provides for an entirely new street or roadbed for the greater parts of its
length.

2. Reconstrucdon — A construction involving realignment or the use of standards well
above those of the existing element, whereby the type or the geometric and structural
features are significantly changed.

3. Preventative Maintenance — Includes, but is not limited to, roadway activities such as
joint and shoulder rehabilitation, heater re-mix, seal coats, corrective grinding of PCC
pavement, and the restoration of drainage systems.

4. 3R Work — All other work which does not fall into the above defined categories for new
construction, reconstruction, or preventative maintenance and typically involves the
improvement of highway pavement surfaces through resurfacing, restoration, or
rehabilitation. Tt is generally regarded as heavy, non-routine maintenance designed to
achieve a ten-year service life. Specifically, 3R Work is defined as the following:

¢ Resurfacing generally consists of placing additional asphalt concrete over a
structurally sound highway, street, or bridge that needs treatment to extend its
useful service life.

¢ Restoradon means returning a road, street, structure, or collateral facility to the
condition existing after original construction.

OIS West: 2603173533
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¢ Rehabilitation implies providing some betterments, such as upgrading guardrail
ot widening shoulders.

The following are examples of types of customary construction expenditures:

e Additions

© The addidon of a frontage street or road

© Addition of auxiliary lanes such as speed change, storage, or climbing lanes
¢ DBarriers

© Earthwork protective structures within or adjacent to the right-of-way area
Extensions and new installation of walls

o
© Replacement of retaining walls to a higher standard
o Extension of new installation of guardrails, fence lines, raised medians, or barriers for
traffic safety
® Bikeways
o Construction of bikeways when they are an integral part of the streets and highways
system
o Construction of bicycle or pedestrian underpasses or overhead crossings for the general
public use
¢ Bridges

© Reconstruction of an existing bridge or installadon of a new brdge
o Widening of a bridge
© Replacement of bridge rails and floors to a higher standard
e Curbs, etc.
o Installation or extension of curbs, gutters, sidewalks, or underdrains
e Drainage
© A complete reconstruction or an additon to a culvert
o Extending old culverts and drains and replacing headwalls
* Landscaping
o Installation or additional landscape treatment such as sod, shrubs, trees, irrigation, etc.,
along the street or road right-of-way
* Layout
o Change of alignment, profile, and cross-secton
© Reconstruction of an intersection and its approximate approaches to a substandally
higher type involving a change in its character and layout including changes from a plain
intersection to a major channelized intersection or to a grade separation and ramps
¢ Lightng
© Installation or expansion of street or road lighting system
¢ Relocation
0 The removal of old street and roadbeds and structures, and detour costs when connected
with a construction project

OIS West:260317353.3
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Replacement in kind, when legally required, of structures that are required to be
relocated for street and road purposes

¢ Signs and Signals

© The installation of original traffic signs and matkers

© Replacement of all major signs or traffic control devices on a street or road

© The installation of a new sign or the replacement of an old sign with one of superior
design such as increased size, illumination, or overhead installations

© Installaion or improvement of traffic signal controls at intersections and protectdve
devices at railroad grade crossings

© Purchase and installation of traffic signal control equipment including traffic actuated
equipment, radio or other remote control devices and related computers, and that
portion of preemption equipment not mounted on motot vehicles

e Stiping

o Painting or rearrangement of pavement striping and markings, or repainting to a higher

standard

o Surface Work

© Original surfacing of shoulders

o Improvement of a surface to a higher type

© Placing sufficient new material on soil surface or gravel street or road to substantally
improve the quality or the original surface

o Bituminous material of 1" or more placed on bituminous or concrete material — a lesser
thickness may be considered construction provided the engineer certifies that the
resulting pavement is structurally adequate to serve anticipated traffic

0 Remix existing bituminous surfacing with added materials to provide a total thickness of
1" or more — a lesser thickness may be considered construction provided the engineer
shall certify that the resulting pavement is structurally adequate to serve anticipated
traffic

o Stabilization of strect or road base by adding material such as cement, lime, ot asphalt

s  Widening
o Widening of existing street or roadbed or pavement, with or without resurfacing
o0 Resurfacing, stabilizing, or widening of shoulders including necessary connections to side

streets or road approaches

OLS Wesr:260317353.3
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o
Other less customary costs which could be financed

Greenbelt Purposes

Surplus street or road land may be used for a park, providing it mitigates the envitonmental impact of a
street construction project. However, legisladve action is necessary to authorize the use of highway
users taxes to purchase land for "greenbelt" purposes.

Emergency Telephone System

Highway users taxes may be used to fund a freeway emergency telephone system that would potentally
increase traffic capacity through better accident reporting.

Street or road related equipment

Street or road related equipment is eligible for highway users taxes funding, provided the following
criteria are met:
* The city or county keeps accurate records on acquisiion cost, use, maintenance, and disposition;
* The city or county reimburses the Special Gas Tax Street Improvement Fund or Road Fund for
equipment utlized for a non-street purpose using either Caltrans equipment rates or internally
developed rental rates with adequate supporting documentation;

¢ The city or county provides a representation letter substantiating street use, non-street use; and
* Proceeds from disposition are redeposited in the Special Gas Tax Street Improvement Fund or
Road Fund.

Facilities that are necessary to drain streets and roads

These facilities include cross culverts, storm drains or drainage channels, longitudinal storm drains or
culverts, gutters at intersections and catch basins and related pipes.

Certain ineligible gasoline tax expenditures

In the course of performing many types of projects, the term "construction" is utilized. However, the
term does not make the costs eligible for funding under the Highway Users Tax Program. To be
eligible, the work must be for a street or road purpose.

The following are types of expenditures NOT eligible for financing from gas tax moneys:
¢ Cost of rearranging non-sireet or road facilities, including utility relocation, when not a legal
road or strect obligation

OIS Wesn:2600317353.3
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¢ New (first installadon of) udlities, including water mains, sanitary sewets, and other non-street
facilites

* Cost of leasing property or right-of-way, except when required for construction work purposes
on a temporary basis

¢ Cost of constructing or improving a street or area for parking purposes, except for the width
normally required for parking adjacent to the traveled way and within the right-of-way

¢ Decorative lighting

¢ Dark features such as benches, playground equipment, and restrooms

e Work outside the right-of-way which is not a specific right-of-way obligatdon

* [questrian under- and overpasses or other similar structures for any other special interest group
unless as a part of a right-of-way obligation

¢ Construction, installation, or maintenance of cattle guards

* Acquisition of buses or other mass transit vehicles or maintenance and operating costs for mass
transit power systems or passenger facilities (including, but nor limited to, bus benches, shelters,
and bus stop signs, or equipment and services)

® Lightng for bus stop shelters

¢ Maintenance or construction on alleys that have not been formally designated as part of the
jurisdiction’s street and road system

* Improvements and maintenance to park and ride designated lots

¢ Drnveways outside of the street and road right-of-way

OIS West: 260317353.3
40929-575 CTI /RWB
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RESOLUTION NO. R-2011-

A RESOLUTION OF THE CITY COUNCIL COF THE
CITY OF PLACENTIA RECONFIRMING ITS
PRIOR APPROVAL OF THE EXECUTION AND
DELIVERY OF CALIFORNIA COMMUNITIES GAS
TAX REVENUE CERTIFICATES OF
PARTICIPATION AND AUTHORIZING THE
PREPARATION OF AN OFFICIAL STATEMENT
AND OTHER MATTERS RELATED THERETO

A. Recitals.

(1) The California  Statewide Communities
Development Authority (“Authority”) is empowered to assist
the City of Placentia (“City”) in financing certain public

capital improvements pursuant to Article 4 of Chapter 5 of
Division 7 of Title 1 of the California Government Code, §

6584, et. seqg. (“Act”) and pursuant to that certain Amended
and Restated Joint Exercise of Powers Agreement among a
number  of California cities, counties and special

districts, including the City, dated June 1, 1988.

(ii) The City Council of the City previously
determined that the design, acquisition and construction of
certain roadway improvements and street resurfacing
(“Project”) was necessary and proper for, and for the
common benefit of, the City, and under the terms of
applicable law, the payment for such project may be made
from motor vehicle fuel tax revenues received by the City
from the State of California.

(iii) In order to achieve a lower net interest
cost and lower costs of issuance in connection with
financing the acquisition of the Project, the City
heretofore determined to participate in the Authority’ s Gas
Tax Accelerated Street Improvement Program (“Program”)
established by the Authority to finance street improvement
projects, such as the Project.

(iv) Pursuant to a resolution adopted by the
City Council on December 15, 2009 (“Authorizing
Resolution”), the City Council previocusly authorized the
execution and delivery of various documents, including an
installment sale agreement and a trust agreement, pursuant

RESOLUTION NO. R-2011-
Page 1 of &



to which California Communities Gas Tax Revenue
Certificates of Participation (the "“Certificates”) were to
be issued to finance the cost of the Project pursuant to
the Program.

(v) Pursuant to the Authorizing Resclution, the
City Council authorized the bringing of a validation action
under the California Code of Civil Procedure, § 860, et
seq., in the Superior Court for the County of Orange, to
determine the validity of the proposed financing, which
validation action resulted in a final judgment that, among
other things, determined that upon execution and delivery
thereof, the Certificates, the installment sale agreement
and the trust agreement will be valid and binding
obligations of the City.

(vi) The City Council desires to reaffirm its
approval of the Certificates and the trust agreement, the
installment sale agreement and related documents; provided,
however, that the aggregate amount of the principal
components of the installment sale payments shall not
exceed $7,000,000.

{(vii) E. J. De La Rosa & Co., Inc.,
{(“Underwriter”), has submitted to the City a proposed form
of an agreement to purchase the Certificates in the form of
a Certificate Purchase Agreement (“Certificate Purchase
Agreement”) .

(viii) A Preliminary Official Statement to be
used in connection with the offering and sale of the
Certificates has been prepared and submitted to this City
Council as of the date hereof (said Preliminary Official
Statement in the form presented as of the date hereof, with
such changes, insertions and omissions as are made pursuant
tc this Resolution, being referred to herein as the
“Preliminary Official Statement”.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF
PLACENTIZA DOES HEREBY FIND, DETERMINE AND RESOLVE AS
FOLLOWS :

1. In all respects as set forth in the Recitals,
Part A., of this Resoclution.

RESOLUTICN NO. R-201L-
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2. The Preliminary ©Official Statement, in
substantially the form presented to this meeting and made a
part hereof as though set forth in full herein, with such
changes, 1nsertions and omissions therein as may be
approved by the Mayor, the City Administrator, the Finance
Director, the Mayor Pro-Tem, or such Officer of the City as
designated in writing by the Mayor filed with the City
Attorney and the Trustee (each, an “Authorized
Representative”) is hereby approved, and the use of the
Preliminary ©Official Statement in connection with the
offering and sale of the Certificates is hereby authorized
and approved. The Authorized Representative is hereby
authorized and directed, for and in the name and on behalf
of the City, to certify to the Underwriter that the
Preliminary Official Statement has been "“deemed final” for
purposes of Rule 15c2-12 insofar as it relates to the City
and the financing of the Project. If, at any time prior to
the end of the underwriting period, as defined in the Rule,
any event occurs as a result of which the information
contained in the Preliminary Official Statement relating to
the City might include an untrue statement of a material
fact or omit to state any material fact necessary to make
the statements therein, in light of the circumstances under
which they were made, not misleading, the City shall
promptly notify the Underwriter.

3. The preparation and delivery of a final
Official Statement and any update or supplement thereto
("Official Statement”}, and its use in connection with the
offering and sale of the Certificates, be and the same is
hereby authorized and approved and the Authority is hereby
authorized and directed, at or after the time of the sale
of the Certificates, for and in the name and on behalf of
the City, to execute a final O©Official Statement in
substantially the form of the Preliminary Official
Statement presented to this meeting, with such additions
thereto or changes therein as the City may approve, such
approval to be conclusively evidenced by the execution and
delivery therecf including as may be evidenced by the
execution and delivery of the Official Statement by an
authorized representative of the Authority. The Authority
is hereby authorized and directed to execute and deliver
the final Official Statement, and any amendment or
supplement thereto, for and in the name and on behalf of
the City.

RESOLUTION NO. R-2011-
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4. The form of Certificate Purchase Agreement,
on file with the City Clerk, including the form of the
Pricing Confirmation set forth as an exhibit thereto
(“*Pricing Confirmation”) is hereby approved, and the
Authorized Representatives are each hereby authorized and
directed, for and in the name and on behalf of the City, to
execute and deliver the Certificate Purchase Agreement in
substantially said form, with such changes therein as the
Authorized Representative executing the same may require or
approve, such approval to be conclusively evidenced by the
execution and delivery thereof; provided, however, that_the
aggregate amount of the principal components of the
installment sale payments shall not exceed $7,000,000 and
the underwriter’' s discount for the sale of the Certificates
shall not exceed 2.00% of the aggregate principal amount of
the principal components of the installment sale payments
payable under the Installment Sale Agreement. Delivery of
an executed copy of the Pricing Confirmation by fax or
telecopy shall be deemed effective execution and delivery
for all purpcses.

5. Each Authorized Representative is hereby
authorized and directed to do any and all things which he
or she may deem necessary or advisable in order to
consummate the transactions herein authorized and otherwise
to carry out, give effect to and comply with the terms and
intent of this Resolution. The City Clerk, acting alone,
is hereby authorized and directed to attest the signature
of the Authorized Representative(s) as may be required in
connection with the execution and delivery of the documents
referenced in and otherwise authorized by this Resolution.

6. Except as provided herein, all actions
heretofore taken by the officers, employees and agents of
the City with respect to the transactions set forth above,
including the approval of the Authorizing Resolution and
the authorization of the execution and delivery of the
documents mentioned therein, are hereby approved, confirmed
and ratified.

RESOLUTION NO. R-2011-
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7. This Resclution shall take effect from and
after its date of adoption.

PASSED, ADOPTED AND APPROVED this 19t day of
April, 2011.

Scott W. Nelson, Mayor

ATTEST:

Patrick J. Melia,
City Clerk

I, Patrick J. Melia, City Clerk of the City of Placentia,
do hereby certify that the foregoing Resclution was adopted
at a regular meeting of the City Council of the City of
Placentia, held on the 15" day of March, 2011, by the
following vote:

AYES: COUNCILMEMBERS :

NOES: COUNCILMEMBERS :

ABSENT: COUNCILMEMBERS :

ABSTAIN: COUNCILMEMBERS:

CERTIFICATION:

The undersigned City Clerk of the City of Placentia,
does hereby certify as follows:

The foregoing Resolution is a full, true and correct
copy of a Resolution duly adopted by a vote of a majority
of the members of the City Council of said City at a
regular meeting of the City Council of said City duly,
regularly and legally held at the regular meeting place
thereof, on April 19 2011, of which meeting all of such
members had due notice.

I have carefully compared the foregoing with the
original minutes of said meeting on file and of record in
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my office, and the foregoing is a full, true and correct
copy of the original Resolution adopted at said meeting and
entered in said minutes.

Said Resolution has not been amended, modified or
rescinded since the date of its adoption and the same is

not in full force and effect.

Dated: April _ , 2011

Patrick J. Melia,
City Clerk

APPROVED AS TO FORM:

Andrew V. Arczynski,
City Attorney

RESOLUTION NO. R-2011-
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PRELIMINARY OFFICIAL STATEMENT DATED 201

INSURED RATING: Standard & Poor’s: *_ ”

UNDERLYING RATING: Standerd & Poor's: “A"
(See “RATINGS.")
In the opinion of Orrick, Herrington & Sutcliffe LLP, Special Counsel to the Local Agency, based upon an
analysis of existing laws, regulations, rulings, and court decisions, and assuming, among other matters, the
accuracy of certain representations and compliance with certain covenants, the interest on the Installment Sule
Payments paid by the Local Agency under the 2011 Installment Sale Agreement and received by the owners of the
Certificates is excluded from gross income for federal income tax purposes under Section 103 of the Internal
Revenue Code of 1986 and is exempt from State of California personal income taxes. In the further opinion of
Special Counsel, such interest is not a specific preference item for purposes of the federal individual or corporate
alternative minimum taxes, although Special Counsel observes that such interest is included in adjusted current
earnings when calculating corporate alternative minimum taxable income. Special Counsel expresses no opinion
regarding any other tax consequences related to the ownership or disposition af, or the accrual or receipt of the
interest on the Instaliment Sale Payments. See “TAX MATTERS.”
$ c
CALIFORNIA COMMUNITIES
GAS TAX REVENUE CERTIFICATES OF PARTICIPATION
SERIES 2011A
(GAS TAX ACCELERATED STREET IMPROVEMENT PROGRAM)
Evidencing Proportionate and Undivided Interest of the Owners Thereof
in Installment Sale Payments to be Made by
a Participating Local Agency
Pursuant to a 2011 Installment Sale Agreement
Dated: Date of Delivery Due: June 1, as shown below

THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY. IT
IS NOT A SUMMARY OF THE CERTIFICATES. INVESTORS MUST READ THE ENTIRE OFFICIAL
STATEMENT TOQ OBTAIN INFORMATION ESSENTIAL TO THE MAKING OF AN INFORMED
INVESTMENT DECISION.

The California Communities Gas Tax Revenue Certificates of Participation, Series 2011A (the
“Certificates”), are being executed and delivered in the aggregate principal amount of § " by Wells
Fargo Bank, National Association, as trustee (the “Trustee™), pursuant to the provisions of a Trust Agreement, dated
as of April 1, 2011 (the “Trust Agreement”), by and among the California Statewide Communities Development
Authority (the “Authority”™), the Trustee, and the City of Placentia, as the local agency named therein (the *Local
Agency”). Capitalized terms used on this cover page and not otherwise defined shall have the meanings ascribed to
them elsewhere in this Official Statement. See in particular “APPENDIX A — SUMMARY OF PRINCIPAL
LEGAL DOCUMENTS — Definitions.”

The proceeds from the sale of the Certificates will be used to (i) finance the design, acquisition, and
construction of certain local roadway improvements and street resurfacing projects within the jurisdiction of the
Local Agency (the “Project™), (ii) fund a reserve fund for the Certificates, and (iii) pay the costs incurred in
connection with the execution, sale, and delivery of the Certificates. The Project will be sold by the Authority to the
Local Agency pursuant to a 2011 Installment Sale Agreement, dated as of April 1, 2011 (the *“2011 Installment Sale
Agreement”™), by and between the Authority and the Local Agency. See “ESTIMATED SOURCES AND USES OF
CERTIFICATE PROCEEDS,” “THE LOCAL AGENCY AND THE PROIJECT,” and “SECURITY AND
SOURCES OF PAYMENT FOR THE CERTIFICATES — Reserve Fund.”

The Local Agency is required under the 2011 Installment Sale Agreement to make installment sale
payments (the “Installment Sale Payments™) to the Authority, which installment Sale Payments are payable from a
first lien on all Gas Tax Revenues (defined as “Revenues” in the 2011 Installment Sale Agreement), generally
consisting of certain amounts received by the Local Agency from taxes imposed on the sale of motor vehicle fuels.
Installment Sale Payments are scheduled in an amount sufficient to pay, when due, the annual principal and interest
with respect to the Certificates. See “SECURITY AND SOURCE OF PAYMENT FOR THE CERTIFICATES”
and “GAS TAX REVENUES.” The Gas Tax Revenues are the sole source of payment of the Installment Sale
Payments. Neither the general fund of the Local Agency, nor any other moneys of the Local Agency, are available
1o pay or secure the Installment Sale Payments or the Certificates. The obligation of the Local Agency to pay its
Installment Sale Payments is not subject to abatement.

The Certificates will be executed and delivered in fully registered form without coupons and, when
delivered, will be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York,

NEW ISSUE - BOOK-ENTRY ONLY

* Preliminary; subject to change.



New York (“DTC”). DTC will act as securities depository for the Certificates. Individual purchases of Certificates
may be made in book-entry form only, in the principal amount of $5,000 or integral multiples thereof for each
maturity. Purchasers will not receive certificates representing their interest in the Certificates purchased. See “THE
CERTIFICATES - Book-Entry Only System.”

Payments of principal and interest with respect to the Certificates will be made by the Trustee to DTC,
which will in tum remit such principal and interest to its participants for subsequent dispersal to beneficial owners of
the Certificates as described herein. Interest with respect to the Certificates is payable semiannually each June 1 and
December 1, commencing December 1, 2011, until the maturity or the earlier prepayment thereof. Principal with
respect to each Certificate will be paid on each June 1, commencing June 1, 2012, upon surrender of such Certificate
at the principal corporate office of the Trustee upon maturity or the earlier prepayment thereof.

The Certificates are subject to optional, mandatory, and mandatory sinking fund prepayment prior
to their stated principal payment dates as described herein.

[CONFIRM/DELETE GLOBALLY:] Payment of the principal and interest with respect to the
Certificates when due will be insured by a [bond insurance policy] to be issued by simultaneocusly
with the delivery of the Certificates.

[CERTIFICATE INSURER LOGO|

THE OBLIGATION OF THE LOCAL AGENCY TO MAKE INSTALLMENT SALE PAYMENTS
UNDER THE 2011 INSTALLMENT SALE AGREEMENT IS A SPECIAL OBLIGATION OF THE LOCAL
AGENCY PAYABLE SOLELY FROM GAS TAX REVENUES AND DOES NOT CONSTITUTE A DEBT OF
THE LOCAL AGENCY. THE AUTHORITY, THE STATE OF CALIFORNIA (THE “STATE”), OR ANY
POLITICAL SUBDIVISION OF THE STATE WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY DEBT LIMITATICN OR RESTRICTION, AND DOES NOT CONSTITUTE AN OBLIGATION
FOR WHICH THE LOCAL AGENCY, THE STATE, OR ANY POLITICAL SUBDIVISION OF THE STATE IS
OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION OR FOR WHICH THE LOCAL AGENCY,
THE STATE, OR ANY POLITICAL SUBDIVISION OF THE STATE HAS LEVIED OR PLEDGED ANY
FORM OF TAXATION. THE AUTHORITY HAS NO TAXING POWER.

[See Maturity Schedule on Inside Cover]

The Certificates are offered when, as, and f executed and defivered to and received by the Underwriter, subject to the approval of
legality by Orrick Hervington & Sutcliffe LLP, Los Angeles, California, Special Counsel to the Local Agency. Certain legal matters will be
passed upon for the Authority by Orrick Herrington & Swiciiffe LLP, Los Angeles, California, for the Local Agency by its City Attorney. Andrew
17 Arecynski, Placenta, Califorma, and for the Underwriter by Goodwm Procter LLP. Los Angeles, California, as Underwriter's Counsel. It is
anticipated that the Certificates in book-entry form will be available for delivery to DTC in New York, New York, on or about .
2011,

DE LA RosA & Co.

I NYESTMIENT B ANKEH®R

Dated L2011

LIBD/2224875.7



MATURITY SCHEDULE

Maturity Maturity
Date Principal  Interest Date Principal  Inierest
(June 1)  Amount Rate Yield Price CUSIP U No. (Junel] Amouni Rate Yield Price CUSIP " Na.
g % Term Certificates due June 1, 20__ Yield: %: Price: %: CUSIP " No,
s % Term Certificates due June 1, 20__ Yield: %; Price: % CUSIP ! No.

{1) Copyright. American Bankers Association. CUSIP data are provided by Standard & Poor's CUSIP Service Bureau, a division of The
McGraw-Hill Companies, Inc. (“CUSIP Service Bureau™). Such CUSIP data are provided only for the convenience of the reader and
are nol intended to create a dalabase and do nol serve in any way as a substitute for the services and information provided by the CUSIP
Service Bureau. CUSIP is a registered trademark of the American Bankers Association. Neither the Authority nor the Local Agency
takes any responsibility for the accuracy ol any CUSIP data set forth hercin or for any changes or errors in such data,



No dealer, broker, salesperson, or other person has been authorized by the Local Agency, the
Authority, or E. J. De La Rosa & Co., Inc. (the “Underwriter™), to give any information or to make any
representations other than those contained in this Official Statement and, if given or made, such other
information or representations must not be relied upon as having been authorized by any of the foregoing.
This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy the
Certificates, nor shall there be any sale of the Certificates, by any person in any jurisdiction in which it is
unlawful for such person to make such offer, solicitation, or sale.

This Official Statement is not to be construed to be a contract with the purchasers of the
Certificates. Statements contained in this Official Statement that involve estimates, forecasts, or matters
of opinion, whether or not expressly described as such herein, are intended solely as such and are not to
be construed as representations of fact.

The information set forth in this Official Statement has been obtained from the Local Agency, the
Authority, and other sources that are believed to be reliable, but il is not guaranteed as to accuracy or
completeness and it is not to be construed as a representation by the Local Agency or the Authority. The
information and expressions of opinion herein are subject to change without notice, and neither the
delivery of this Official Statement nor any sale made hereunder will, under any circumstances, create any
implication that there has been no change in the affairs of the Local Agency or the Authority since the
date hereof.

The Underwriter has provided the following sentence for inclusion in this Official Statement.
The Underwriter has reviewed the information in this Official Statement in accordance with, and as part
of, its responsibilities lo investors under the federal securities laws as applied to the facts and
circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of
such information.

This Official Statement is submitted in connection with the sale of the Certificates referred to
herein and may not be reproduced or used, in whole or in part, for any other purpose.

THE CERTIFICATES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, IN RELIANCE UPON AN EXEMPTION CONTAINED IN SUCH ACT.
THE CERTIFICATES HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE
SECURITIES LAWS OF ANY STATE.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR
EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
CERTIFICATES AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE
OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY
TIME.

THE UNDERWRITER MAY OFFER AND SELL THE CERTIFICATES TO CERTAIN
DEALERS AND DEALER BANKS AND BANKS ACTING AS AGENT AND OTHERS AT PRICES
LOWER THAN THE PUBLIC OFFERING PRICES STATED ON THE COVER PAGE HEREOF AND
SAID PUBLIC OFFERING PRICES MAY BE CHANGED FROM TIME TO TIME BY THE
UNDERWRITER.



CALIFORNIA STATEWIDE COMMUNITIES DEVELOPMENT AUTHORITY

PARTICIPATING LOCAL AGENCY
City of Placentia, California

Scott W. Nelson, Mayor
Jeremy B. Yamaguchi, Mayor Pro Tem
Joseph V. Aguirre, Councilmember
Constance Underhill, Councilmember
Chad P. Wanke, Counciimember

PROFESSIONAL SERVICES

Special Counsel
Orrick, Herrington & Sutcliffe LLP
Los Angeles, California

Underwriter’s Counsel
Goodwin Procter LLP
Los Angeles, California

Trustee
Wells Fargo Bank, National Association
Los Angeles, California

Financial Advisor
Urban Futures Inc.
Orange, California



TABLE OF CONTENTS

Page
INTRODUCTION.......oceteoreeerrertrerreeesieeernessniase e rssnerenssses e renseraesaanssessaremsses s smsssemenssesamsanassecsersesanenerseransias 1
Description of the CertifiCales ... s v s 1
AULNOTIZALION ..o ree e e ree st e s es e s scae e e et et se s areeree s s ameebeemenras s ameseneesarinebb e tee 1
Judicial ValIdation ......ccciirceceeeee ettt em e e s e n e r e n e r e e r e e ans 2
Use of Certificate PrOCEES. .......cocv oottt et st sb e st e e te s e e sasae e ke sasaennbranes 2
Payment of Principal @nd INETESE........cvevreereicrireee ettt ettt eb e et b s ba st e bbb et sa e s aasens 2
Prepayment Of CertifICates......ciivricvrerieeirercrtr st s st enaes e et et e s eens e seeeseeseessemeesee s s eeeresaneneereennes 2
Security and Sources of Payment for the Certificates ........cococvvivviinmi s 3
Special, Limited Obligation of the Local Aency ... 3
ContiNUINE DISCIOSUTE .....eiiiiiiiiiciri it srne st e ras s ba s e s amt e ebaesar e et e seeabes st esensasaabenssneamtersearessnsansenns 3
Forward-Looking STATEIMEILS .......cccvvcurerieiermierrereeriraeriererensr e s tecseeseseerec e sr s snssae s nennenrasnsssseresasssssnes 4
References QUAalified. ... ...t sns s e e ss s s s b e s e rea e e s e re e resae e b sasnaan 4
ESTIMATED SOURCES AND USES OF CERTIFICATE PROCEEDS ..o 4
THE CERTIFICATES ...ttt et rn s ettt e r st e e s et e s nen e s e n e raanaeererearansans 5
Authorization and Registration of CertifiCates ........ccvviiiriiiiinniiireieeeesre e es s esnesenserresns 5
Judicial Validation of CertifiCates ........cccererrvrerriirene et e ren s rene e e e e sarene e sa s e rasnne 5
Payment of CertifiCates........coiiiiiiiiiiiiiiii e e 5
Prepayment 0f CertifiCates.......cocicriiiiricse i e sersren e s s ssnesre s e ssnrssreseassresseesansstesssesnasaneens 5
Purchase of Certificates in Lieu of Prepayment ..........ocooviiiniinnnnitee et 7
Selection of Certificates fOr PTEDAYINEIL ....c.ocvvcieiieviirriennissresieessnissreressrsnissresnsssressasssnessenrssesnesseesessnens 7
Notice of Prepayment; EFfect 0f INOICE ...oocvviciiiiniiiiiinice e snesenesrsesresses s rassvessesasansnssnnes 7
Partial Prepayment or Purchase of CertifiCales ....c..cvvvivvrivrireiienie i sienvnesrensrsssesvonsssressssssessnesensnsens 7
Effect Of PIEPAYITIENL ..cccviiiicieiiiiieiciriiitieves st e e s e res e ssas s ssas s ame s eae e st e s amtasesteneaseresnssssnsenressnsesseranarsassrions 8
BOOK-ENLTY ODIY SYSICIM...cociiiriciirieeiereeereereernrer e s see st e oo nreseessresnessnesrarerenensanssreesessearsnsanssresasssensessenmees 8
DDt SBIVICE. .. ereeeeuieiiririe e st ra e e e st e et e s st e e e e e e s n e sarean e en s e e e e e R e R e s e e e nr e R Re e s e At R r e aranrnrean 11
SECURITY AND SOURCES OF PAYMENT FOR THE CERTIFICATES .......coooiiieeeneeeeeeeenee 12
Installment Sale PAyIMents ..ottt e s e e e st et r e esere e s e sae s b e st ast e b sneb e ensebanieans 12
Pledge of Gas Tax ReVEIMUES .......cccoiiiiiciicicriie et e s s e 12
Deposit of Other Available REVENUES.........coocviiiiiiiiiiiiiiiii s 14
AdAItIONAl COMNITACES .....viviiiiieriirerersise st s e et esreesterataaseestarsaaraamt e bessabanesaseeses et eesteamtansersasenssaresseaasrs 14
RESEIVE FUNM ...ttt r s b e b e bt e b st s L4 b 48 he 44 e e b1t e et e e em e e e am et e e e e eneenes 14
Certificate INSUrANCE POLICY ....cooiiiiiiiieiieiiiiriccre vt e ra s et a s s n e br e srba b r e snessessnanses 15
THE LOCAL AGENCY AND THE PROJECT ..ottt rie et ee ettt sst et s 16
Participating Local ABENCY ...ttt bbbt e e e 16
THE PrOJECL ... vvieriereeereceritse e esres e s ds et eb e er e st e e st eebesaessneab b e e s amteseasbseamtans e seeaeb s e neesmtasbeebensnrnnens 16
GA S TA X REVENU B S ettt et e et e st e et et e st et e e e be e e aat s e e s e sn st e emaneeseennan 16
Statewide Fuel CONSUMPLION ......c.o ittt b e b ettt s et b e bbb e emeeneas 17
Statewide Gas Tax Revenues and APPOTtIONMEIES ...ttt er e e s 17
City of Placentia Gas Tax REVENUES.......ccccevvrierriirririernisrecirsessscsvacee e s svssrsisnesessensssressanesnrsnesarenssesaess 20
CERTIFICATE INSURANCE POLICY ..ottt eseeree e st ssess et essnecestaesessessns sonasbsonsanasinsasanens 24
RISK FACTIORS ...ttt rer et et e eee et es s es s sme s e s e saeats bbb s e me e r e asansme e rramearasmranevenonie 24
Installment Sale Payments Constitute Limited Obligations ........c...ccoveoiiiiicrcrrneicrn e recerrere e seenee 24
Passive REVENIE SOUICE ..o ettt ettt e seeren et r e et et e et et e beese e b eneenameans 24
Additional COMITACES .....cooieiieees e rc e e crte s rres s et sovar e s ssneeraeserearereestaensasanssannarsansastenssennsnrnsensn 25



L08S Of TaX EXEMPUION ... viieeiieeereeere e e e et ettt es e e st seeesto bt e s s areseasbesnt st e beesenrenmessasentsesenarenne 25

Limitations on Remedies; Bankruptey ..o rceccee vt see e e assensen s sres s nessesasesseens 25
Constitutional Limitations 0n APPrOPHAtions ...t et bsaas 26
Diversion Of Gas Tax REVEIUES ......c.cioireerieririer et eeicreee e e sas e s et esseseessessassessnsameeasassessesseeasassnnsesensns 26
Possible Repeal of 2010 Gasoline Sales Tax — Gasoline Excise Tax Swap ...c.cccovvevnreciceiennrcnnieccenennn, 27
Gasoline Sales Subject t0 FIUCIIAtION .........ocoiiiiiiiiiiii et 28
No Liability of Anthority t0 OWIETS ......iciviereireerii e ee et eer st e st e s e et aebe e ns e snesmeeseese e e e anenenen 28
Economic, Political, Social, and Environmental Conditions.........ccceecveeinevnrevrneesieeneressreessenssvensssecesseens 28
CONSTITUTIONAL PROVISIONS AFFECTING LOCAL AGENCY REVENUES AND
APPROPRIATIONS ......cccontermenmiieicmesieneriesesesrerassesiasrerissessesnesniaserensentonerassassesnssassussessnssessrsassnsacnssnsoras 28
Article XIIIB of the California Constitution — Limitations on Appropriations ...........ccceerceneeicrererenenes 28
Articles XIIIC and XIIID of the California Constitution — The Right to Vote on Taxes .............c.occcee.ee 29
FUIUTE INIAtIVES ..eviiiiiiiiiiiice ittt et sttt se et s bt b s b bt s r e e raa s b be s b e s e raeab s eaatsassesssarbteannsssnsassassesnsassns 31
THE AUTHORITY L..oriiriririserieesmseses e seseesseeesseseertssatsansesbesstasbasastaastess et s erbaasanbenbassteautneenbasbeenamenneeseans 31
TAX MATTERS ..ottt s ssnasreres oo stasresressesresnesnras s nsassrensenassssessesassnesensasaessesaesaraessnensnsonsens 31
RATINGS ... ottt ettt ts it et e e be ket e e eas b e be s R eb e e b e e e b esE st sa st eRe o Eeabesn e ab b e s b eabasbes bbbt s brabnsbasessebense 33
CONTINUING DISCLOSURE ....ooiieeeeericrreeeeetrie e seerameseesastaseastete st aestesasesanssstsstansessenamsansassanenseeesensenses 34
UNDERWRITING ......oocviomieimrerreresrernsreresereassrnssrenessesnessinssamssesessesassesamassniacastsssenseraencsrassestanesrassrnessrss 34
NO LITIGATION ...ttt s e st et se e s seea st ssa s asse e s e s e sas e s sea s ese s et erenntareaneasennenrensarensaransessans 34
e AT IOTIEY i vttt r e b e s e s e s e s e e b e e ebe e amr e st eseeaaseaaae s e aanear b e e st enbeenbasamransernearaesasanres 34
THE LOCAL AZEICY . eeiveicrreeiiicririesieritss e ssissesvneses s nnss e s ree s nrnr e s aeesassananreraneares sntansesresssntarsessnestersnessers 35
CERTAIN LEGAL MATTERS.......ootricieicenreeerinstesessioreninesnisassnrsassisesiensrassestasassrssssressesiessonessesansassssss 35
MISCELLANEOUS ... ..ottt eie e ete st ese st e sb st sat e sse s essesress e s enseressessassanssaestessesesntanassesnnsrasesnenentansoses 35
APPENDIX A SUMMARY OF PRINCIPAL LEGAL DOCUMENTS .......ccvriieiricermircnrnssiesesessenes A-1
APPENDIX B GENERAL INFORMATION REGARDING
PARTICIPATING LOCAL AGENCY - CITY OF PLACENTIA .......ccooiiiieceeeee B-1
APPENDIX C PROPOSED FORM OF SPECIAL COUNSEL OPINION........ccoovrvtrmrrerveerrrneaneeniones C-1
APPENDIX D FORM OF LOCAL AGENCY CONTINUING DISCLOSURE AGREEMENT ............ D-1
APPENDIX E  SPECIMEN CERTIFICATE INSURANCE POLICY ... E-1

il



OFFICIAL STATEMENT

-

$
CALIFORNIA COMMUNITIES :
GAS TAX REVENUE CERTIFICATES OF PARTICIPATION
SERIES 2011A
(GAS TAX ACCELERATED STREET IMPROVEMENT PROGRAM)
Evidencing Proportionate and Undivided Interest of the Owners Thereof
in Installment Sale Payments to be Made by
a Participating Local Agency
Pursuant to a 2011 JInstallment Sale Agreement

INTRODUCTION

This Official Statement, which includes the cover page, Table of Contents, and Appendices (the
“Official Statement™), provides certain information conceming the execution and delivery of the
California Communities Gas Tax Revenue Certificates of Participation, Series 2011A (the “Certificates™),
in an aggregate principal amount of $ *. Descriptions and summaries of various documents
hereinafter set forth do not purport to be comprehensive or definitive, and reference is made to each such
document for complete details of all terms and conditions therein. All statements in this Official
Statement are qualified in their entirety by reference io the applicable documents.

This Introduction is subject in all respects to the more complete information contained elsewhere
in this Official Statement, and the offering of the Certificates to potential investors is made only by means
of the entire Official Statement. Capitalized terms used and not otherwise defined herein shall have the
meanings ascribed to them in “APPENDIX A — SUMMARY OF PRINCIPAL LEGAL DOCUMENTS —

Definitions.”
Description of the Certificates

The Certificates will be dated the date of their initial delivery and will mature on the dates and in
the principal amounts set forth on the cover page hereof. The Cenrtificates will be initially registered in
the name of Cede & Co., as nominee for The Depository Trust Company, which will act as securities
depository for the Certtificates.

The Certificates evidence proportionate and undivided interests of the registered owners thereof
(the “Owners™) in installment sale payments (the “Installment Sale Payments™) to be made by the City of
Placentia (the “Local Agency™ or the “City of Placentia”) to the California Statewide Communities
Development Authority (the “Authority”), as the purchase price for certain local roadway improvements
and street resurfacing projects throughout the geographic boundaries of the Local Agency (the “Project™)
pursuant a 2011 Installment Sale Agreement, dated as of April I,2011 (the “2011 Installment Sale
Agreement”), by and between the Authority and the Local Agency. See “THE CERTIFICATES,”
“SECURITY AND SOURCES OF PAYMENT FOR THE CERTIFICATES,” and “THE LOCAL
AGENCY AND THE PROJECT.”

Authorization

The Certificates are being executed and delivered by Wells Fargo Bank, National Association, as
trustee (the “Trustee™), pursuant to (i) a Trust Agreement, dated as of April 1,2011 (the “Trust

* Preliminary; subject 1o change.



Agreement™), by and among the Authority, the Trustee, and the Local Agency, and (ii) a resolution
adopted by the Authority on , 2011, and resolutions adopted by the City of Placentia on
December 15, 2009, and April 19, 2010 (collectively, the “Resolutions™). See “THE CERTIFICATES —
Authorization™ and Registration of Certificates” and “APPENDIX A — SUMMARY OF PRINCIPAL

LEGAL DOCUMENTS.”

Judicial Validation

The City of Placentia filed a complaint in the Superior Court of the State of California for the
County of Orange (the “Orange County Superior Court™) pursuant to California Government Code
Section 53510 er seq. and California Code of Civil Procedure Section 860 er seg. (collectively, the
“Validation Law™) seeking to validate certain issues raised by the proposed execution and delivery of the
Certificates. The City of Placentia filed its complaint on January 11, 2010. There was no answering
party in the action and, on April 12, 2010, the City of Placentia obtained a judgment in iis favor that
enjoins the institution of any action or proceeding raising any issue as to which such judgment is binding
and conclusive. An appeal of such judgment may only be filed with the Orange County Superior Court
within 30 days after the entry of such judgment and, since there was no answering party in the action,
only issues related to the jurisdiction of the Orange County Superior Court to enter a judgment in the
action may be raised during such period. The appeal period expired for such action on May 12, 2010.

Use of Certificate Proceeds

The proceeds from the sale of the Certificates will be used to (i} finance the design, acquisition,
and construction of the Project, (ii) fund a reserve fund for the Certificates (the “Reserve Fund™), and
(iii) pay the costs incurred in connection with the execution, sale, and delivery of the Certificates. See
“ESTIMATED SOURCES AND USES OF CERTIFICATE PROCEEDS,” “THE LOCAL AGENCY
AND THE PROJECT,” and “SECURITY AND SOURCES OF PAYMENT FOR THE CERTIFICATES

Reserve Fund,”
Payment of Principal and Interest

Interest with respect to the Certificates is payable semiannually on June 1 and December 1,
commencing December 1, 2011 (each, an “Interest Payment Date™), and is payable by check mailed by
first class mail on the date such interest is due to the Owner at his address as it appears on the registration
books maintained by the Trustee; provided, however, that an Owner of $1,000,000 or more in aggregate
principal amount evidenced by the Certificates may request in writing that the Trustee pay the interest
evidenced by such Certificates by wire transfer and the Trustee shall comply with such request for all
Interest Payment Dates following the 15th day after receipt of such request until such request is rescinded.
Principal with respect to each Certificate will be payable on June 1 of each year, commencing June 1,
2012 (each, a “Certificate Payment Date™), upon surrender of such Certificate at the principal corporate
trust office of the Trustee in Los Angeles, California, upon the maturity or earlier prepayment thereof.
See “THE CERTIFICATES.”

Prepayment of Certificates

The Certificates are subject to optional, mandatory, and mandatory sinking fund prepayment
under certain circumstances as described herein. See “THE CERTIFICATES — Prepayment of

Certificates.”



Security and Sources of Payment for the Certificates

Instaliment Sale Payments. Pursuant to the 2011 Installment Sale Agreement, the Local Agency
is required to pay to the Trustee, from a first lien on the Gas Tax Revenues, the Installment Sale Payments
attributable to the Local Agency, which Installment Sale Payments are designed to be sufficient, in both
time and amount, to pay, when due, the principal and interest evidenced and represented by the
Certificates. The term “Gas Tax Revenues” is defined in the 2011 Installment Sale Agreement as
“Revenues” and means all amounts received by the Local Agency from the State of California (the
“State™) in accordance with Streets and Highways Code Sections 2103, 2104(d), (e), and (f), 2105, 2106,
and 2107, as such provisions may be amended, and all other revenues (except revenues received by the
Local Agency in accordance with Streets and Highways Code Section 2107.5), if any, received by the
Local Agency from taxes imposed on the purchase of motor vehicle fuels and any payments, subventions,
or reimbursements received by the Local Agency from the State in lieu of such revenues. Pursuant to the
Trust Agreement, the Authority will assign to the Trustee all of the Authority’s rights and remedies under
the 2011 Installment Sale Agreement, including, but not limited to, the Authority’s security interest in and
lien upon the Gas Tax Revenues. See “SECURITY AND SOURCES OF PAYMENT FOR THE
CERTIFICATES,” “GAS TAX REVENUES,” and “APPENDIX A - SUMMARY OF PRINCIPAL

LEGAL DOCUMENTS.”

Reserve Fund and Reserve Subaccounts, Pursuant to the Trust Agreement, the Trustee is
required to maintain amounts on deposit in the Reserve Subaccount of the Reserve Fund for the Local
Agency, which amounts are held by the Trustee and pledged to the payment of principal and interest with
respect to the Certificates, in amounts equal to the Local Agency’s Reserve Fund Requirement (as defined
herein) for such Reserve Subaccount. See “SECURITY AND SOURCES OF PAYMENT FOR THE
CERTIFICATES — Reserve Fund™ and “APPENDIX A — SUMMARY OF PRINCIPAL LEGAL

DOCUMENTS — Trust Agreement.”

Certificate Insurance Policy. Concurrently with the execution and delivery of the Certificates,

(the “Certificate Insurer™) has agreed to deliver to the Trustee a [bond insurance

policy] (the “Certificate Insurance Policy™). The Certificate Insurance Policy will guaranty the scheduled
payments when due of the principal and interest with respect to the Certificates. See “CERTIFICATE

INSURANCE POLICY.”

Special, Limited Obligation of the Local Agency

THE OBLIGATION OF THE LOCAL AGENCY TO MAKE INSTALLMENT SALE
PAYMENTS UNDER THE INSTALLMENT SALE AGREEMENT IS A SPECIAL OBLIGATION OF
THE LOCAL AGENCY PAYABLE SOLELY FROM GAS TAX REVENUES AND DOES NOT
CONSTITUTE A DEBT OF THE LOCAL AGENCY, THE AUTHORITY, THE STATE, OR ANY
POLITICAL SUBDIVISION OF THE STATE WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION, AND DOES NOT
CONSTITUTE AN OBLIGATION FOR WHICH THE LOCAL AGENCY, THE STATE, OR ANY
POLITICAL SUBDIVISION OF THE STATE IS OBLIGATED TO LEVY OR PLEDGE ANY FORM
OF TAXATION OR FOR WHICH THE LOCAL AGENCY, THE STATE, OR ANY POLITICAL
SUBDIVISION OF THE STATE HAS LEVIED OR PLEDGED ANY FORM OF TAXATION. THE
AUTHORITY HAS NO TAXING POWER.

Continuing Disclosure

In connection with the execution and delivery of the Certificates, the Local Agency will covenant
in a continuing disclosure agreement (the “Continuing Disclosure Agreement™), executed for the benefit
of Owners, to provide certain financial information and operating data and notices of certain events, if
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material. See “CONTINUING DISCLOSURE™ and “APPENDIX D — FORM OF LOCAL AGENCY
CONTINUING DISCLOSURE AGREEMENT.”

Forward-Looking Statements

Certain statements included or incorporated by reference in this Official Statement constitute
“forward-looking statements” within the meaning of the United States Private Securities Litigation
Reform Act of 1995, Section 21E of the United States Securities Exchange Act of 1934, as amended, and
Section 27A of the United States Securities Act of 1933, as amended. Such statements are generally
identifiable by the terminology used such as “plan,” “intend,” “expect,” “propose,” “estimate,” “project,”
“budget,” “anticipate,” or other similar words. The achievement of certain results or other expectations
contained in such forward-looking statements involves known and unknown risks, uncertainties, and
other factors that may cause the actual results, performance, or achievements described to be materially
different from any future results, performance, or achievements expressed or implied by such forward-
looking statements. No updates or revisions to these forward-looking statements are expected to be
issued if or when the expectations, events, conditions, or circumstances on which such statements are
based change. The forward-looking statements in this Official Statement are subject to risks and
uncertainties that could cause actual results to differ materially from those expressed in or implied by
such forward-looking statements. READERS ARE CAUTIONED NOT TO PLACE UNDUE
RELIANCE ON SUCH FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF

THE DATE HEREOF.

References Qualified

The summaries of and references to all documents, statutes, reports, and other instruments
referred to in this Official Statement do not purport to be complete, comprehensive, or definitive, and
each such summary and reference is qualified in its entirety by reference to each such document, statute,
report, or instrument.

ESTIMATED SOURCES AND USES OF CERTIFICATE PROCEEDS
The following table details the estimated sources and uses of Certificate proceeds.

Estimated Sources:
Principal Amount of Certificates $
[Less/Plus]: Net Original Issue [Discount/Premium])
Less: Underwriter’s Discount

Totai Sources hY
Estimated Uses:
Transfer to Certificate Insurer )

Deposit into the Reserve Subaccounts of Reserve Fund ¥
Deposit into the Costs of Issuance Fund '
Deposit into the Proceeds Subaccounts of the Acquisition Fund “’
Total Uses §

" Represents the premium for the Certificate Insurance Policy.

9 Represents the Reserve Fund Requirement of § for the Reserve Subaccount for the City of Placentia.

' Moneys in the Cosis of lIssuance Fund are expected to be used to pay the fees and cxpenses of Special Counsel,
Underwriler’s Counsel, the Trustee, and the applicable rating agency. as well as printing and other miscellaneous costs.

"' Within the Acquisition Fund, amounts will be deposited as follows: §$ into the Proceeds Subaccount [or the
City of Placentia, to be applied to the acquisition and construction of the Project. See “THE LOCAL AGENCY AND THE
PROJECT.”



THE CERTIFICATES

Authorization and Registration of Certificates

The Certificates are being executed and delivered by the Trusiee pursuant to the Trust Agreement
and the Resolutions. The Certificates will be dated the date of their initial delivery and will mature on the
dates and in the principal amounts set forth on the cover page hereof. The Certificates will be initially
registered in the name of Cede & Co., as nominee for The Depository Trust Company, which will act as
securities depository for the Certificates. See “THE CERTIFICATES — Book-Entry Only System™ and
“APPENDIX A - SUMMARY OF PRINCIPAL LEGAL DOCUMENTS — Trust Agreement.”

Judicial Validation of Certificates

The City of Placentia filed a complaint in the Orange County Superior Court pursuant to the
Validation Law seeking to validate certain issues raised by the proposed execution and delivery of the
Certificates. The City of Placentia filed its complaint on January 11, 2010. There was no answering
party in the action and, on April 12, 2010, the City of Placentia obtained a judgment in its favor that
enjoins the institution of any action or proceeding raising any issue as to which such judgment is binding
and conclusive. An appeal of such judgment may only be filed with the Orange County Superior Court
within 30 days after the entry of such judgment and, since there was no answering party in the action,
only issues related to the jurisdiction of the Orange County Superior Court 1o enter a judgment in the
action may be raised during such period. The appeal period expired for such action on May 12, 2010.

Payment of Certificates

The Certificates will be executed and delivered in fully registered form without coupons and,
when delivered, will be registered in the name of Cede & Co., as nominee of The Depository Trust
Company, New York, New York (“DTC”). DTC will act as securities depository for the Certificates.
Individual purchases of Certificates may be made in book-entry form only, in the principal amount of
$5,000 or integral multiples thereof for each maturity. Purchasers will not receive certificates
representing their interest in the Certificates purchased. Payments of principal and interest with respect
to the Certificates will be made by the Trustee to DTC, which will in turmn remit such principal and interest
to its participants for subsequent dispersal to beneficial owners of the Certificates as described herein.
Interest with respect to the Certificates is payable semiannually on each Interest Payment Date,
commencing December 1, 2011, until the maturity or the earlier prepayment thereof. Principal and any
prepayment premiums with respect to each Certificate will be paid on each Certificate Payment Date
upon surrender of such Certificate at the principal corporate office of the Trustee upon maturity or the
earlier prepayment thereof. See “THE CERTIFICATES — Book-Entry Only System.”

Prepayment of Certificates

Optional Prepayment of Certificates. The Certificates maturing on or before June 1, 2021, are
not subject to optional prepayment prior the respective stated maturities. The Certificates maturing on or
after June 1, 2022, will be subject to optional prepayment prior to maturity, at the option of the Authority
upon direction of the Local Agency, on or after June 1, 2021, in whole or in part (by lot within any
maturity), on any date, at a prepayment price equal to the principal amount to be prepaid, plus accrued
interest to the date fixed for prepayment, without premium. The Local Agency is required to provide
written notice to the Authority and the Trustee at least 45 days prior to the prepayment date (or such
lesser period of time acceptable to the Trustee in its sole discretion) specifying the principal amount
evidenced by and maturities of the Installment Sale Payments to be prepaid.



Mandatory Prepayment of Certificates Upon Acceleration. The Certificates are subject to
mandatory prepayment prior to maturity, in whole or in part (by lot within any maturity), on any date,
from amounts received upon the acceleration of Installment Sale Payments upon the occurrence of an
event of default under the 2011 Installment Sale Agreement, at a prepayment price equal to the principal
amount 10 be prepaid, plus accrued interest to the date fixed for prepayment, without premium.

Mandatory Sinking Fund Prepayment. The Certificates maturing on June 1,20, are subject to
mandatory prepayment on June 1 of each year commencing June 1, 20__, in part, from mandatory sinking
fund payments, on each June 1 specified below, at a prepayment price equal to the principal evidenced
thereby, plus accrued interest evidenced thereby to the date fixed for prepayment, without premium. The
principal evidenced by such Certificates to be so prepaid and the dates therefor shall be as follows:

Mandatory
Prepayment Date
(June 1) Principal Amount
{Maturity)

The amount of each such prepayment shall be reduced in the event and to the extent that
Installment Sale Payments payable on the corresponding Certificate Payment Date are optionally prepaid
by the Local Agency pursuant to the 2011 Installment Sale Agreement and applied to the prepayment of
Certificates maturing on June 1, 20 .

The Certificates maturing on June 1,20 , are subject to mandatory prepayment on June 1 of
each year commencing June 1,20, in part, from mandatory sinking fund payments, on each June I
specified below, at a prepayment price equal to the principal evidenced thereby, plus accrued interest
evidenced thereby to the date fixed for prepayment, without premium. The principal evidenced by such
Certificates to be so prepaid and the dates therefor shall be as follows:

Mandatory
Prepayment Date
(June 1) Principal Amount

{Maturity)

The amount of each such prepayment shall be reduced in the event and to the extent that
Installment Sale Payments payable on the corresponding Certificate Payment Date are optionally prepaid
by the Local Agency pursuant to the 2011 Installment Sale Agreement and applied to the prepayment of
Certificates maturing on June 1, 20 .



Purchase of Certificates in Lieu of Prepayment

In lieu of prepayment of any Certificates, amounts on deposit in the Revenue Fund held under the
Trust Agreement, or in any sinking account therein, may also be used and withdrawn by the Trustee at
any time, upon the written request of the Authority, for the purchase of such Certificates at public or
private sale as and when and at such prices (including brokerage and other charges, but excluding accrued
interest that is payable from the Interest Fund) as the Authority may in its discretion determine, but not in
excess of the principal amount thereof plus accrued interest to the purchase date. The principal amount of
any Certificates so purchased by the Trustee in any twelve-month period ending 60 days prior to any
Certificate Payment Date in any year will be credited towards and shall reduce the principal amount of
any Certificates required to be prepaid on such Certificate Payment Date in such year.

Selection of Certificates for Prepayment

Whenever provision is made in the Trust Agreement for the prepayment or purchase of less than
all of the Certificates or any given portion thereof, the Trustee will, subject to the following sentence,
select the Certificates to be prepaid or purchased, from all Certificates subject to prepayment or purchase
or such given portion thereof equal to a multiple of $5,000 or any integral multiple thereof not previously
called for prepayment or purchase, in any manner that the Trustee in its sole discretion shall deem
appropriate and fair. Upon notice of any optional prepayment pursuant to the Trust Agreement, or receipt
of moneys resulting in a mandatory prepayment pursuant to the Trust Agreement, the Trustee will request
the Cash Flow Consultant to prepare a Cash Flow Report identifying the principal amount and maturities
of the Certificates to be prepaid. The Trustee will promptly notify the Authority in writing of any
prepayment or purchase of Certificates and of the Certificates or portions thereof so selected for
prepayment or purchase.

Notice of Prepayment; Effect of Notice

Notice of prepayment or purchase must be given in the form and manner specified in the Trust
Agreement and is required to be mailed by first-class mail by the Trustee, not less than 30 nor more than
60 days prior to the prepayment or purchase date, to (i) the respective Owners of any Certificates
designated for prepayment or purchase at their addresses appearing on the registration books of the
Trustee, and (ii) if the Certificates are no longer held by DTC, to the Securities Depositories and the
Information Services. If any of the Certificates are prepaid pursuant to an advance refunding, notice of
such advance refunding and prepayment shall be given in the same manner as provided in the Trust
Agreement for the optional or mandatory prepayment of Certificates, and also within the same time
period with respect 1o the actual prepayment date. Notice of prepayment or purchase of Certificates will
be given by the Trustee at the expense of the Authority. Conditional notice of prepayment may be given
at the direction of the Authority and shall be given if funds sufficient to prepay the Certificates are not
then on deposit with the Trustee.

Failure by the Trustee to give notice of the prepayment of Certificates pursuant to the Trust
Agreement to any one or more of the Information Services or Securities Depositories will not affect the
sufficiency of the proceedings for prepayment or purchase. Failure by the Trustee to mail notice of
prepayment or purchase pursuant to the Trust Agreement to any one or more of the respective Owners of
any Certificates designated for prepayment or purchase will not affect the sufficiency of the proceedings
for prepayment with respect to the Owner or Owners to whom such notice was mailed.

Partial Prepayment or Purchase of Certificates

Upon surrender of any Certificate to be prepaid or purchased in part only, the Trustee will
execute and deliver to the registered owner thereof, at the expense of the Authority, a new Certificate or
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Certificates of authorized denominations, and having the same Certificate Payment Date, equal in
aggregate principal amount to the unprepaid or unpurchased portion of the Certificate surrendered.

Effect of Prepayment

Notice of prepayment having been duly given as described above, and moneys for payment of the
principal and prepayment premium, if any, of the Certificates (or portions thereof) so called for
prepayment (the “Prepayment Price”), together with interest accrued to the prepayment date with respect
to such Certificates (or portions thereof), being held by the Trustee, on the prepayment date designated in
such notice, the Certificates (or portions thereof) so called for prepayment shall become due and payable
at the Prepayment Price specified in such notice and interest accrued with respect thereto to the
prepayment date, interest with respect to the Certificates so called for prepayment shall cease to accrue,
said Certificates (or portions thereof) will cease to be entitled to any benefil or security under the Trust
Agreement, and the Owners of said Certificates shall have no rights in respect thereof except to receive
payment of said Prepayment Price and accrued interest.

Book-Entry Only System

The following information regarding DTC and its book-entry system has been provided by DTC
and has not been verified for accuracy or completeness by the Authority or the Local Agency, and neither
the Authority nor the Local Agency shall have any liability with respect thereto. Neither the Authority
nor the Local Agency shall have any responsibility or liability for any aspects of the records maintained
by DTC relating to, or payments made on account of, beneficial ownership, or for maintaining,
supervising, or reviewing any records maintained by DTC relating to beneficial ownership, of interesis in
the Certificates.

DTC will act as securities depository for the Certificates. The Certificates will be executed and
delivered as fully-registered securities registered in the name of Cede & Co. (DTC's partnership nominee)
or such other name as my be requested by an authorized representative of DTC. One fully registered
Certificate will be issued for each maturity of the Certificates, in the aggregate amount of such maturity,
and will be deposited with DTC.

DTC, the world’s largest depository, is a limited purpose trust company organized under the New
York Banking Law, a “banking organization™ within the meaning of the New York Banking Law, a
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code and a “clearing agency™ registered pursuant to the provisions of Section 17A
of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 2.2 million
issues of U.S. and non-U.S. equity, corporate and municipal debt issues, and money market instruments
from over 100 countries that DTC’s participants (“Direct Participations™) deposit with DTC. DTC also
facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities through electronic computerized book-entry transfers and pledges between Direct
Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies,
clearing corporations, and certain other organizations. DTC is a wholly owned subsidiary of The
Depository Trust & Clearing Corporation (“DTCC™). DTCC, in turn, is owned by a number of Direct
Participants of DTC and Members of the National Securities Clearing Corporation Government Securities
Clearing Corporation, MBS Clearing Corporation, and Emerging Markets Clearing Comoration (NSCC,
FICC, and EMCC, also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the
American Stock Exchange LLC, and the National Association of Securities Dealer, Inc. Access to the
DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship
with a Direct Participant, either directly or indirectly (“Indirect Participants™). DTC has Standard &
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Poor’s Ratings Service (“Standard & Poor’s”) highest rating: AAA. The DTC Files applicable to its
Participants are on file with the Securities and Exchange Commission. More information about DTC can
be found at www.dtcc.com and www dtc.org.

Purchases of the Certificates under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Certificates on DTC’s records. The ownership interest of
each actual purchaser of each Certificate (“Beneficial Owner™) is in turn to be recorded on the Direct and
Indirect Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
Certificates are to be accomplished by entries made on the books of Direct and Indirect Participants acting
on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in the Certificates except in the event that use of the book-eniry system for the
Certificates is discontinued.

To facilitate subsequent transfers, all Certificates deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of Certificates with DTC and their
registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial
ownership. DTC has no knowledge of the actual Beneficial Owners of the Certificates; DTC’s records
reflect only the identity of the Direct Participants to whose accounts such Certificates are credited, which
may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible
for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of the Certificates may wish to
take certain steps to augment the transmission to them of notices of significant events with respect to the
Certificates, such as prepayments, tenders, defaults, and proposed amendments to the Certificate
documents. For example, Beneficial Owners of Certificates may wish to ascertain that the nominee
holding the Certificates for their benefit has agreed to obtain and transmit notices to Beneficial Owners or
in the alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and
request that copies of notices be provided directly to them.

Prepayment notices shall be sent to DTC. If less than all of the Certificates are being prepaid,
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to

be prepaid.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to
the Certificates unless authorized by a Direct Participant in accordance with DTC’s procedures. Under its
usual procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the Record
Date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants
to whose accounts the Certificates are credited on the Record Date (identified in a listing attached to the

Omnibus Proxy).

Principal and interest payments with respect the Certificates will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit
Direct Participants” accounts, upon DTC’s receipt of funds and corresponding detail information from the
Authority or the Trustee, on the payable date in accordance with their respective holdings shown on
DTC’s records. Payments by Participants to Beneficial Owners will be governed by standing instructions
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and customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in “street name,” and will be the responsibility of such Participant and not of DTC (or its
nominee), the Trustee or the Authority, subject to any statutory or regulatory requirements as may be in
effect from time to time. Payment of principal and interest to Cede & Co. (or such other nominee as may
be requested by an authorized representative of DTC) is the responsibility of the Authority or the Trustee,
disbursement of such payments to Direct Participants shall be the responsibility of DTC, and
disbursement of such payments to Beneficial Owners is the responsibility of Direct and Indirect

Participants.

DTC may discontinue providing ils services as securities depository with respect to the
Certificates at any time by giving reasonable notice to the Authority or the Trustee. Under such
circumstances, in the event that a successor securities depository is not obtained, Certificate certificates
are required 10 be printed and delivered in accordance with the terms of the Trust Agreement.

The Authority may decide to discontinue use of the system of book-entry transfers through DTC
(or a successor securities depository). In that event, Certificate certificates will be printed and delivered
to DTC.

THE INFORMATION IN THIS SECTION CONCERNING DTC AND DTC’S BOOK-ENTRY
SYSTEM HAS BEEN OBTAINED FROM SOURCES THAT THE LOCAL AGENCY AND THE
AUTHORITY BELIEVE TO BE RELIABLE, BUT NEITHER THE LOCAL AGENCY NOR THE
AUTHORITY TAKE ANY RESPONSIBILITY FOR THE ACCURACY THEREOF. NEITHER THE
LOCAL AGENCY NOR THE AUTHORITY GIVE ANY ASSURANCES THAT DTC WILL
DISTRIBUTE PAYMENTS TO DTC PARTICIPANTS OR THAT PARTICIPANTS OR OTHERS
WILL DISTRIBUTE PAYMENTS WITH RESPECT TO THE CERTIFICATES RECEIVED BY DTC
OR ITS NOMINEES AS THE REGISTERED OWNER, ANY PREPAYMENT NOTICES, OR OTHER
NOTICES TO THE BENEFICIAL OWNERS, OR THAT THEY WILL DO SO ON A TIMELY BASIS,
OR THAT DTC WILL SERVE AND ACT IN THE MANNER DESCRIBED IN THIS OFFICIAL

STATEMENT.

[Remainder of Page Intentionally Lefl Blank]
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Debt Service
The table below presents the annual debt service with respect to the Certificates (including
sinking account prepayments), assuming that there are no optional prepayments, for the year ending on

June 1 in the years shown below:

Debt Service Schedule

Date
(Jume 1) Principal Interest Total

Source: Underwriter.
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SECURITY AND SOURCES OF PAYMENT FOR THE CERTIFICATES

Installment Sale Payments

The Certificates evidence proportionate and undivided interests of the Owners thereof in the
Installment Sale Payments to be made by the Local Agency pursuant to the 2011 Installment Sale
Agreement. Pursuant to the 2011 Installment Sale Agreement, the Local Agency is required to pay to the
Trustee, from a first lien on the Gas Tax Revenues, the Local Agency’s Installment Sale Payments, which
are designed to be sufficient, in both time and amount, to pay, when due, the principal and interest
evidenced and represented by the Certificates. See “SECURITY AND SOURCES OF PAYMENT FOR

THE CERTIFICATES — Gas Tax Revenues.”

Pursuant to the Trust Agreement, the Authority assigns to the Trustee, for the benefit of the
Owners, its rights under the 201! Installment Sale Agreement, including, but not limited to, the
Authority’s security interest in and lien upon the Gas Tax Revenues. See “APPENDIX A - SUMMARY
OF PRINCIPAL LEGAL DOCUMENTS.”

Pledge of Gas Tax Revenues

All Gas Tax Revenues and any other amounts (including proceeds of the sale of the Certificates)
held by the Trustee in any fund or account established under the Trust Agreement (other than amounts on
deposit in the Acquisition Fund and the Rebate Fund established under the Trust Agreement) will be
irrevocably pledged to the payment of the principal, interest, and prepayment premium, if any, evidenced
and represented by the Certificates as provided in the Trust Agreement, and the Gas Tax Revenues will
nol be used for any other purpose while any of the Certificates remain outstanding; provided, however,
that out of the Gas Tax Revenues and other moneys there may be applied such sums for such purposes as
are permilted under the Trust Agreement. Such pledge will constitute a first pledge of and charge and
lien upon the Gas Tax Revenues and all other moneys on deposit in the funds and accounts established
under the Trust Agreement (other than amounts on deposit in the Acquisition Fund and the Rebate Fund)
for the payment of the interest and principal with respect to the Certificates in accordance with the terms
of the Trust Agreement. Pursuant to the Trust Agreement, the Authority will assign to the Trustee all of
the Authority’s rights and remedies under the 2011 Installment Sale Agreement, including, but not limited
to, the Authority’s security interest in and lien upon the Gas Tax Revenues.

The term “Gas Tax Revenues” is defined in the 2011 Installment Sale Agreement as “Revenues™
and means all amounts received by the Local Agency from the State in accordance with Streeis and
Highways Code Sections 2103, 2104(d), (e), and (f), 2105, 2106, and 2107, as such provisions may be
amended, and all other revenues (except revenues received by the Local Agency in accordance with
Streets and Highways Code Section 2107.5), if any, received by the Local Agency from taxes imposed on
the purchase of motor vehicle fuels and any payments, subventions, or reimbursements received by the
Local Agency from the State in lieu of such revenues.

In order to carry out and effectuate the pledge, charge, and lien contained in the Trust Agreement,
the Authority will covenant that all Gas Tax Revenues when and as received shall be received by the
Authority in trust for the benefit of the Owners and shall be deposited when and as received by the
Authority in the Revenue Fund created and maintained by the Trustee under the Trust Agreement. All
(Gas Tax Revenues shall be held in trust in the Revenue Fund.

The following funds and accounts will be established within the Revenue Fund: (i) Interest Fund
and, within the Interest Fund, an Interest Payment Account for the Local Agency; (ii) Principal Fund and,
within the Principal Fund, a Principal Payment Account for the Local Agency; (ii1) Reserve Fund and,
within the Reserve Fund, a Reserve Subaccount for the Local Agency; (iv) Administration Fund and,
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within the Administration Fund, an Administration Subaccount for the Local Agency; and (v) Surplus
Account.

In order to carry out and effectuate the obligation of the Local Agency contained in the
2011 Installment Sale Agreement to pay the Installment Sale Payments and the Administration Fee (as
defined below), the Local Agency will agree and covenant in the 2011 Installment Sale Agreement that
all Gas Tax Revenues received by the Local Agency will be deposited when and as received in the Local
Agency’s Gas Tax Fund (the “Gas Tax Fund™), and all money on deposit in the Gas Tax Fund will be
held in trust and applied only as provided in the 2011 Installment Sale Agreement. Pursuant to the 2011
Installment Sale Agreement, all money on deposit in the Gas Tax Fund shall be set aside and deposited by
the Local Agency in the various funds and accounts within the Revenue Fund at the following times in
the following order of priority:

Interest Fund and Principal Fund Deposits. On or before the 15th day preceding each
Interest Payment Date, the Local Agency shall, from the money in the Gas Tax Fund, transfer to
the Trustee for deposit in the Local Agency’s Interest Payment Account in the Interest Fund
within the Revenue Fund, a sum equal to the interest becoming due and payable on the next
succeeding Interest Payment Date, except that no such deposit need be made if the Trustee then
holds money in such Interest Payment Account equal to the amount of interest becoming due and
payable with respect to the Local Agency on the next succeeding Interest Payment Date; and on
or before the 15th day preceding each Certificate Payment Date, the Local Agency shall, from the
money in the Gas Tax Fund, transfer to the Trustee for deposit in the Local Agency’s Principal
Payment Account in the Principal Fund within the Revenue Fund, a sum equal to the principal
becoming due and payable on the next succeeding Certificate Payment Date, except that no such
deposit need be made if the Trustee then holds money in such Principal Payment Account equal
to the amount of principal becoming due and payable with respect to the Local Agency on the
next succeeding Certificate Payment Date,

Reserve Fund Deposit. On or before the 15th day of each month, the Local Agency shall,
from the money in the Gas Tax Fund, transfer to the Trustee for deposit in the Local Agency’s
Reserve Subaccount in the Reserve Fund within the Revenue Fund that sum, if any, necessary to
restore such Reserve Subaccount to an amount equal to the applicable Reserve Fund Requirement,
all in accordance with and subject to the terms and conditions of the Trust Agreement. All money
in the Reserve Subaccounts shall be used and withdrawn by the Trustee for the purposes specified
in the Trust Agreement.

Administration Fund Deposit. On or before the 15th day preceding each Certificate
Payment Date, the Local Agency shall, from the remaining money on deposil in the Gas Tax
Fund, transfer to the Trustee for deposit in the Local Agency’s Administration Subaccount in the
Administration Fund within the Revenue Fund, a sum equal to the Administration Fee becoming
due and payable under the Trust Agreement on the next Certificate Payment Date, and all money
on deposit in the Administration Subaccount shall be used to pay the Administration Fee due on
such Certificate Payment Date, in accordance with the terms of the Trust Agreement.
“Administration Fee™ means an amount equal to the sum of the respective annual administration
fees charged by the Authority, the Trustee, and the Rebate Analyst, payable on the 15th day of the
month preceding each Certificate Principal Payment Date.

So long as the Local Agency has made each required deposit to the Revenue Fund as required by
the 2011 Installment Sale Agreement, the Local Agency may expend any remaining money in the Gas
Tax Fund for any lawful purpose of the Local Agency.



For more information regarding the Gas Tax Fund and the historical and projected Gas Tax
Revenues, see “GAS TAX REVENUES.” See also “RISK FACTORS — Passive Revenue Source.”

Deposit of Other Available Revenues

Notwithstanding the pledge of Gas Tax Revenues as described above under the section *“Pledge of
Gas Tax Revenues,” the Local Agency may satisfy its obligation to deposit Installment Sale Payments
with the Trustee by depositing Other Available Revenues with the Trustee and, if and when so deposited,
such Other Available Revenues shall be irrevocably pledged to the payment of Installment Sale Payments.
Unless and until deposited with the Trustee, such Other Available Revenues are not pledged to the
payment of Installment Sale Payments. The term “Other Available Revenues™ is defined in the 2011
Installment Sale Agreement as revenues, other than Revenues as defined in the 2011 Installment Sale
Agreement, legally available to the Local Agency to make Installment Sale Payments, including
Article XIXB Revenues, to the extent the Project constitutes an Article XIXB Project, in an amount not
greater than the Installment Sale Payments related to such Article XIXB Project, Measure M Revenues, to
the extent the Project constitutes a Measure M Project, in an amount not greater than the Installment Sale
Payments related to such Measure M Project, or any other revenues of the Local Agency made available,
if any. The term “Article XIXB Project” is defined in the 2011 Installment Sale Agreement to mean a
capital project for which Article XIXB Revenues may be expended. The term “Article XIXB Revenues™
is defined in the 2011 Installment Sale Agreement to mean revenues allocated to the Local Agency from
the sale, storage, use or, other consumption in California of motor vehicle fuel pursuant to Article XIXB
of the Constitution of the State of California. The term “Measure M Project” is defined in the 2011
Installment Sale Agreement to mean a capital project for which Measure M Revenues may be expended.
The term “Measure M Revenues™ is defined in the 2011 Installment Sale Agreement to mean revenues
allocated to the Local Agency from a retail transactions and use tax imposed in Orange County, in
accordance with the provisions of part 1.6 (commencing with Section 7251) of Division 2 of the
California Revenue and Taxation Code and Division 19 (commencing with Section 180000) of the
California Public Utilities Code, pursuant to Ordinance No. 3, adopted by the Orange County Local
Transportation Authority on July 24, 2006.

Additional Contracts

So long as the Local Agency is not in default under the 2011 Installment Sale Agreement, the
Local Agency may at any time execute any installment sale contracts, capital leases, or similar obligations
of the Local Agency (each, a “Contract™), authorized and executed by the Local Agency under and
pursuant to applicable law, the interest and principal and prepayment premium, if any, payments under
and pursuant to which are payable from Gas Tax Revenues on a parity with the Local Agency’s
Installment Sale Payments; provided, that the audited Gas Tax Revenues for the fiscal year next preceding
the date of the adoption by the governing body of the Local Agency of the resolution authorizing the
execution of such Contract, as evidenced by both a calculation prepared by the Local Agency and a
special report prepared by an Independent Certified Public Accountant on such calculation on file with
the Local Agency shall have produced a sum equal to at least 175% of the Maximum Annual Debt
Service on all of the Local Agency’s Contracts outstanding after the execution of such Contract.

Notwithstanding the foregoing, there is no limitation on the ability of the Local Agency to
execute any Contract at any time to refund any outstanding Contract.

Reserve Fund

The Trustee will set aside from amounts deposited by the Local Agency in the Revenue Fund and
deposit in the Local Agency’s Reserve Subaccount that amount of money (or other authorized deposit of
security) that shall be required to maintain the Local Agency’s Reserve Subaccount in the full amount of
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the Local Agency’s Reserve Fund Requirement applicable to such Reserve Subaccount. No deposit need
be made in the Reserve Subaccount so long as there shall be on deposit therein a sum equal to the
applicable Reserve Fund Requirement. All money in the Reserve Subaccount (including all amounts that
may be obtained from any insurance policy on deposit in such Reserve Subaccount) shall be used and
withdrawn by the Trustee solely for the purpose of replenishing the related Local Agency Interest
Payment Account or the related Local Agency Principal Payment Account, in that order, in the event of
any deficiency at any time in either of such accounts, but solely for the purpose of paying the interest,
principal, or prepayment premiums, if any, payable in connection with the 2011 Installment Sale
Agreement, except that any cash amounts in the Reserve Subaccount in excess of the amount required to
be on deposit therein shail be withdrawn from such Reserve Subaccount on each Interest Payment Date
and deposited in the related Local Agency Interest Payment Account.

In lieu of making a Reserve Fund Requirement deposit or in replacement of moneys then on
deposit in the Reserve Subaccount (which shall be transferred by the Trustee to the Local Agency upon
delivery of an insurance policy satisfying the requirements stated below), the Local Agency may also
deliver to the Trustee an insurance policy (a “Qualified Reserve Instrument™) securing an amount,
together with moneys or Permitted Investments on deposit in the Reserve Subaccount, no less than the
applicable Reserve Fund Requirement, issued by an insurance company licensed to issue insurance
policies guaranteeing the timely payment of the principal and interest components of the 2011 Installment
Sale Agreement and whose unsecured debt obligations (or for which obligations secured by such
insurance company’s insurance policies) are rated in the two highest rating categories (without respect to
any modifier) of the Rating Agencies.

If and to the extent that the Reserve Subaccount has been funded with a combination of cash (or
Permitted Investments) and a Qualified Reserve Instrument, then all such cash (or Permitted Investments)
shall be completely used before any demand is made on such Qualified Reserve Instrument, and
replenishment of the Qualified Reserve Instrument shall be made prior to any replenishment of any cash
(or Permitted Investments). If the Reserve Subaccount is funded, in whole or in part, with more than one
Qualified Reserve Instrument, then any draws made against such Qualified Reserve Instrument shall be
made pro-rata.

The term “Reserve Fund Requirement” is defined in the Trust Agreement as, of any date of
calculation, an amount equal to the least of (i) 10% of the initial stated principal amount (within the
meaning of Section 148 of the Code) of the Installment Sale Payments under the 2011 Installment Sale
Agreement; (ii) 125% of the average annual Installment Sale Payments under the 2011 Installment Sale
Agreement, or (iii) the Maximum Annual Debt Service, as defined in the 2011 Installment Sale

Agreement.

See “APPENDIX A SUMMARY OF PRINCIPAL LEGAL DOCUMENTS - Trust
Agreement.”

Certificate Insurance Policy

The scheduled payment of principal and interest with respect to the Certificates when due will be
guaranteed under the Certificate Insurance Policy to be issued concurrently with the delivery of the
Certificates by the Certificate Insurer. For a more detailed description of the Certificate Insurance Policy
and the Certificate Insurer, see “CERTIFICATE INSURANCE POLICY” and “APPENDIX E -
SPECIMEN CERTIFICATE INSURANCE POLICY.”
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THE LOCAL AGENCY AND THE PROJECT

Participating Local Agency

The City of Placentia is the Local Agency that will execute the Trust Agreement. Information
regarding the Local Agency is included in Appendix B. See also “GAS TAX REVENUES™ for a
discussion of the historical and prospective Gas Tax Revenues for the Local Agency.

The Project

The Local Agency is undertaking its Project as part of such Local Agency’s ongoing effort to
accelerate street system improvements within its jurisdiction. The Project is expecled to include the
components described below.

The Project is comprised of facilities that are eligible for expenditure of Gas Tax Revenues under
applicable laws of the State. The Project is expected to cost approximately $5,730,000, and is currently
expected to include the improvements described in the following table.

DESCRIPTION OF PLANNED CITY OF PLACENTIA
PROJECT COMPONENTS AND ESTIMATED COSTS

Name of Project Component Description of Project Component Estimated Cost
3R Work (Citywide) Street maintenance, repair and improvements $1,500,000
Golden Avenue Bridge Rehabilitation Bridge improvements 1,500,000
Valencia Avenue Rehabilitation Street improvements ©50,000
Santa Fe Street Improvements Streel, curb, gutter, sidewalk improvements 1,500,000
Richfield Road Widening Street improvements 80,000
Signal Continuity Program (Citywide) Traffic Signal Improvements 100,000
Pedestrian Accessibility Project (Citywide)  Street and sidewalk improvements 100,000
Total $5,730,000

Source: City of Placentia.

GAS TAX REVENUES

Pursuant to the 2011 Installment Sale Agreement, the Local Agency will pledge its Gas Tax
Revenues for the payment of Installment Sale Payments. The term “Gas Tax Revenues” is defined in the
2011 Installment Sale Agreement as “Revenues” and means all amounts received by the Local Agency
from the State in accordance with Streets and Highways Code Sections 2103, 2104(d), (e), and (f), 2105,
2106, and 2107, as such provisions may be amended, and all other revenues (except revenues received by
the Local Agency in accordance with Streets and Highways Code Section 2107.5), if any, received by the
Local Agency from taxes imposed on the purchase of motor vehicle fuels and any payments, subventions,
or reimbursements received by the Local Apency from the State in lieu of such revenues. Gas Tax
Revenues are received by the Local Agency and held and maintained in the Gas Tax Fund of the Local
Agency. See “- Statewide Gas Tax Apportionments” below.
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Statewide Fuel Consumption

The following table details the historical motor vehicle fuel use for the State for calendar years
2000 through 2009. Gas Tax Revenues are received by the Local Agency through apportionments of a
tax levied by the State on the distribution of net taxable motor vehicle and taxable diesel fuel. The
revenues from such tax are collecied Statewide, and then apportioned to cities and counties in the State
based on specified factors, including population.

HISTORICAL FUEL USE
STATE OF CALIFORNIA
Statewide Fuel Distributions
(Millions of Gallons)
Net Taxable
Year Fuel (! Taxable Fuel Total
2000 14,544,627,116 2,632,760,098 17,177,387,214
2001 15,117,143,010 2,627,365,691 17,744,508,701
2002 15,513,415,849 2,700,122,539 18,213,538,388
2003 15,661,671,712 2,667,933,636 18,329,605,348
2004 15,908,278,251 2,842,332,046 18,750,610,297
2005 15,937,855,020 2,963,733,672 18,901,588,692
2006 15,825,386,719 2,994,049,134 18.819,435,853
2007 15,672,334,029 3,082,740,281 18,755,074,310
2008 15,032,229,963 2,827.526,205 17,.859,756,168
2009 14,811,281,527 2,580,138,949 17,391,420,476

{1} Includes aviation gasoline, which constitules less than 1% of total.

Source’ California State Controller’s Office.
Statewide Gas Tax Revenues and Apportionments

Historical Statewide Gas Tax Revenues. The following table details the historical State gas and
other taxes and income available for apportionment to cities and counties pursuant to the Streets and
Highways Code for the fiscal years 1997 through 2010.

STATEWIDE APPORTIONMENTS OF GAS TAX REVENUES
STATE OF CALIFORNIA
Fiscal Years 1997 through 2010
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Fiscal Year Gasoline Diesel Use Fugel Other
1997 $2,326,820,014.27 $369,754,215.07 - $3,556,619.01
1998 2,384,177,816.52 386,196,849.77 § 752,429.09 4,587,598.52
1999 2,478,017,159.23 426,248,112.40 2,164,245.17 4,430,721.28
2000 2,465,594,433.20 446,358,768.12 1,806,220.40 3,985.877.16
2001 2,548,249,845.96 462,729,331.53 2,364,342.77 6,446,135.53
2002 2,658,222.917.06 462,921,539.59 2,292.259.94 5,320,384.18
2003 2,644.078,729.07 469,573,686.64 2,919,927.42 4,542 .405.31
2004 2,690,175,521.69 508,459,347.89 2,487,020.79 2,260,010.41
2005 2,726,396,601.14 522,992,148.93 2,828,250.40 2,410,852.63
2006 2,684,849,928.33 544,660,666.44 3,454.724.27 3,816,543.02
2007 2,663,511,840.24 577,674,583.05 3,221,241.33 6,007,296.01
2008 2,636,756,497.13 588.,630.861.34 3,192,638.66 7,079,143.27
2009 2,473,812,690.73 510,380,716.42 3,357,819.55 8,689,958.75
2010 2,486,437,214.68 491,771,675.92 4,402,234,39 4,815,783.31

Source: California State Controller's Office.

Statewide Gas Tax Apportionments. Apportionment to the Local Agency of per gallon taxes that
comprise the Local Agency’s Gas Tax Revenues is made monthly by the Controller of the State pursuant
to Sections 2103, 2105, 2106, and 2107 of the California Streets and Highways Code (respectively,
“Section 2103,” “Section 2105," “Section 2106, and “Section 2107™). Apportionments under
Sections 2104(d}, (e), and (f) of the California Streets and Highways Code apply to counties only; the
Local Agency does not receive any Gas Tax Revenues under such Sections.

For purposes of the following statutory apportionment of per gallon taxes, the population of each
city is determined for that city by the last federal decennial or special census, or by a subsequent census
validated by the population research unit of the State Depariment of Finance, or (if applicable) by the
method described in Section 11105.3 of the California Revenue and Taxation Code or Sections 2107.1 or
2107.2 of the California Streets and Highways Code.

Gas Tax Revenues received by the Local Agency pursuant to Section 2107.5 of the California
Streets and Highways Code are not included in the definition of Gas Tax Revenues for the Local Agency.

Section 2103, Section 2103 was substantially amended by the passage of Assembly Bill No. 9
(ABX8 9), adopted into law along with its companion Assembly Bili No. 6 {ABX8 6} on March 22, 2010.
Pursuant to Section 2103, as amended, commencing in fiscal year 2010-11, a portion of the revenues from
the increased the excise tax on gasoline that became effective on July 1, 2010, will be allocated each
month 1o cities, among other purposes, as set forth in Section 2103. See “ — 2010 Gasoline Sales Tax
Gasoline Excise Tax Swap” below and “RISK FACTORS - Possible Repeal of 2010 Gasoline Sales Tax
— Gasoline Excise Tax Swap.”

Section 2105. Pursuant to Section 2105, cities are apportioned a sum equal to $0.1035 per gallon
from the tax under Section 7360 of the Revenue and Taxation Code, 11.5% of any per gallon tax in
excess of $0.09 per galton under Section 8651 of the California Revenue and Taxation Code, and
$0.01035 per galion from the tax under Sections 60050 and 60115 of the Revenue and Taxation Code, in
the proportion that the total population of the city bears to the total population of all cities in the State.

Section 2106. Pursuant to Section 2106, a sum equal to the net revenue derived from a $0.0104
per gallon tax under the Motor Vehicle Fuel Tax Law (Section 7301 et seq. of the California Revenue and
Taxation Code) (the “Motor Vehicle Fuel Tax Law™) is apportioned monthly from the Highway Users
Tax Account in the State’s Transportation Tax Fund (the “Highway Users Tax Account”) to cities as
follows: (a) $400 per month is apportioned to each city and city and county, and $800 per month is
apportioned to each county and city and county, (b) $600,000 per month is transferred to the Bicycle
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Transportation Account in the State Transportation Fund, and (c) the balance is apportioned as follows:
(1) the total money is divided among the counties on the basis that the ratio of automobile registration for
county bears to the statewide total, (2) within a county, the amount determined is divided between the
county and the cities within that county in the proportion that the assessed valuation of tangible property
outside the incorporated cities of the county and within the incorporated cities of the county bears to the
total assessed valuation of the county, and (3} each city’s share is then divided on the basis of the ratio of
the city’s population to the total population of all cities within the county.

Section 2107, Pursuant to Section 2107, a sum equal to the net revenues derived from a per
gallon tax of $0.01315 under the Motor Vehicle Fuel Tax Law, $0.0259 under the Use Fuel Tax Law
(Section 8601 et seq. of the California Revenue and Taxation Code), and $0.0180 under the Diesel Fuel
Tax Law (Section 60001 et seq. of the California Revenue and Taxation Code), is apportioned monthly to
cities from the Highway Users Tax Account as follows: the State Controller allocates annually to each
city that has filed a report containing the information prescribed by subdivision (¢) of Section 2152 of the
California Streets and Highways Code, and that had expenditures in excess of $5,000 during the
preceding fiscal year for snow removal, an amount equal to one-half the amount of its expenditures for
snow removal in excess of $5,000 during such fiscal year. The balance of such sum is allocated to each
city in the proportion that the population of the city bears to the total population of all cities in the State.

2010 Gasoline Sales Tax — Gasoline Excise Tax Swap. In March 2010, as a part of a special
budget session called by the Governor, the Legislature passed, and the Govemnor signed into law, ABXS8 6
and ABX8 9, which contain the provisions for a swap of State sales taxes on gasoline in exchange for a
gasoline excise tax. Such legislation: (i) effective July 1, 2010, repealed the State sales tax on gasoline;
(i) effective July 1, 2010, increased the excise tax on gasoline by $0.173 per gallon and added an annual
index that is intended to ensure that the new excise tax keeps pace with the revenues expected from the
sales tax on gas; (iii) effective July 1, 2011, will impose an additional 1.75% tax on the sale, storage, use,
and consumption of diesel fuel; and (iv) effective July 1, 2011, will reduce the excise tax on diesel fuel
from $0.18 to $0.136 per gallon, subject to annual adjustment. The legislation includes expressed
legislative intent to fully replace the local streets and road funds cities and counties would have received
under the State sales tax on gasoline with allocations from the increased gasoline excise tax rate.

In fiscal year 2010-11 only, under Section 2103, the revenues from the increased the excise tax on
gasoline will be allocated each month as follows, in the following order of priority: (a) first, to the
Transportation Debt Service Fund of the State, amounts necessary to reimburse the State’s General Fund
for debt service paid with respect to specified State bonding programs; (b) second, $54,167,000 per month
wili be held in the Highway Users Tax Account for future appropriation by the Legislature; (¢) third, the
remainder shall be allocated as follows: (i) 50% to the State Transportation Improvement Program
(“STIP™) and (ii) 50% evenly split between cities and counties using current Highway Users Tax Account
formulas.

Beginning In fiscal year 2011-12 and continuing in fiscal years thereafter, under Section 2103,
the revenues from the increased the excise tax on gasoline will be allocated each month as follows, in the
following order of priority: (a) first, to the Transportation Debt Service Fund of the State, to reimburse the
State’s General Fund for debt service paid with respect to specified State bonding programs; and
(b) second, the remainder shall be allocated as follows: (i) 44% to STIP, (ii) 12% to the State Highway
Operation and Protection Program, the State’s highway safety improvement program, and (iii) and 44%
evenly split between cities and counties using current Highway Users Tax Account formulas.

Possible Repeal of 2010 Gasoline Sales Tax — Gasoline Excise Tax Swap. On November 2,
2010, the California electorate approved Proposition 26, the Supermajority Vote to Pass New Taxes and
Fees Act (“Proposition 267), an initiative amendment to the California Constitution. Proposition 26
requires a two-thirds supermajority vote in the California State Legislature to pass many fees, levies,
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charges, and tax revenue allocations that under the State’s previous rules could be enacted by a simple
majority vote. By its terms, Proposition 26 requires that any State law adopted between January 1, 2010,
and November 2, 2010 (the date Proposition 26 was approved), that conflicts with Proposition 26 would
be repealed one year after Proposition 26°s approval date. This repeal would not take place, however, if
two-thirds of each house of the Legislature passed the law again. Because the State Legislature approved
the 2010 gasoline sales tax — gasoline excise tax swap with only a majority vote in March 2010, that
legislation will be repealed in November 2011 unless the State Legislature approves such legislation again
with a two-thirds vote in each house. See “RISK FACTORS — Possible Repeal of 2010 Gasoline Sales
Tax — Gasoline Excise Tax Swap.”

City of Placentia Gas Tax Revenues

Historic Gas Tax Revenues. The following table details the historical Gas Tax Revenues
received by the City of Placentia, as apportioned under the California Streets and Highway Code to the
City of Placentia for fiscal years 2000 through 2011.

HISTORIC GAS TAX REVENUES
CITY OF PLACENTIA
Fiscal Years 2000 through 2011

Fiscal Year Section 2103 Section 2105 Section 2106 Section 2107 Totals
2000 $ - $ 299,944 $ 198,759 $ 399,320 $ 898,032
2001 - 303,623 200,910 401,170 905,703
2002 = 271,502 173,134 356,276 800,912
2003 = 327,863 208,846 435,395 972,104
2004 - 304,884 192,863 406,406 904,153
2005 - 310,524 195,831 412,560 918,915
2006 - 307,471 190,795 410,088 908,354
2007 - 310,970 196,478 415,690 923,138
2008 - 307,392 192,626 412,081 912,099
2009 - 281,327 179,215 374,787 835,329
2010 = 279,642 179,468 372,156 831,266
20119 261,832 184,864 118,249 244,598 309,543

{1} Does not include California Streets and Highways Code Section 2107.5 revenues.
(2) Fiscal year 2011 includes only revenues apportioned from July 2010 through February 2011.
Source: Stale of California Controller’s Office {Highway User’s Tax Fund Reports and Annual Street & Roads Report).

Gas Tax Fund Financial Statements. The following tables present the Balance Sheet and the
Schedule of Revenues, Expenditures, and Changes in Fund Balances relating to the City of Placentia’s
Gas Tax Fund for the fiscal years ended June 30, 2004, through June 30, 2010.

BALANCE SHEET
CITY OF PLACENTIA GAS TAX FUND
For the Fiscal Years Ended June 30, 2004, through June 30, 2010

2004 2005 2006 2007 2008 2009 2010

ASSETS:
Cash and investmenls $  87.850 $ 0 $148,172 $286,252 $189,994 (5104,653) $587,363
Due from other funds (1) 916,500 1] 0 (] 0 0 0
Due from ONTRAC IPA (2) 2201064 0 0 [} 0 0 0
Due from other governments 0 0 0 0 0 0 130,988
Taxes and accounis receivable, net 0 $86,896 176,636 89,289 304.115 104,653 0

Total Assets $3,295,414 $86,896 $324,808 $375,543  5494,109 0 $718,351
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LIABILITIES:

Accounts Payable 5 11,542 8136 0 0 0 0
Due 1o other funds {1} 4,526,294 __0 0 0 0 g
Total liabililies $4,537,836 §136 0 0 0 0
FUND BALANCE:
Reserved for: ONTRAC JPA receivable $2,291,064
Unreserved, reporied in special revenue funds {3.533.486) $86.760 $324 809 $375.543 $494,109 0
Total fund balance (deficit) (51,242,422) £86,760 $324.809 $375,543  5494,109 0
Total Liabilities and lund balances $3,295,414 $86,896 $324,809 $375,543  $494,109 50

{1) Scc Note 3 in City of Placentia Comprehensive Annual Financial Reports for the fiscal year ended June 30, 2004.
{2) Orange North American Trade Rail Access Corridor Joint Powers Authority.
Source; City of Placentia Comprehensive Annual Financial Repons for the applicable periods.
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SCHEDULE OF REVENUES, EXPENDITURES, AND
CHANGES IN FUND BALANCES
CITY OF PLACENTIA GAS TAX FUND
For the Fiscal Years Ended June 30, 2004, through June 30, 2010

2004 2005 2006 2007 2008 2009 2010
REVENUES
Intergovernmental $910,155 3926414 51,164,934  $1,297,215 §$1,742,056  §i,199,070 $2,076,394
Investment Income i} 0 862 40,055 18,377 6,877 765
Tota! Revenues $910,155 §926,414  $1,165796 $1,337,270 §1,760,433  $1,205,947 $2,077,159
EXPENDITURES
General Govemment $157,516 $30,000 0
Public Works 358,212 9.057 0
Capital Outlay 38672 $15.900 0 0 - 0 0
Tetal Expenditures $38,672 $15,900 0 0 $515,728 $39,057 0
OTHER FINANCING SOURCES (USES)
Transfers in $418,668 0 0 ]
Transfers out ($849.401) 0 (§927.747) ($1.286.536}(8$1,126,139) (§1.660.999) ($1.358,808)
Total Other Financing Sources (Uses) {$849,403) $418,668  ($927.747) ($1,286.536) ($1.126,139) (51,660.999) ($1.358.808)
Net Change in Fund Balance $22,080 §1,329,182 $238,049 $50,734 $118,566 ($494,109) $718,351
Fund Balance (deficit),
Beginning of Year (July 1) ($1,264,502)  (51,242,422) $ 86,760 £324,809 $375,543 £494,109 0
Fund Balance (deficit),
End of Year (June 20) ($1,242,422) $ 86,760 £324.809 $375,543 $494,109 $0 $718,351

Sovrce: City of Placentia Comprehensive Annual Financial Reports for the applicable periods.

[Remainder of Page Intentionally Left Blank]
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Projected Gas Tax Revenues, The following is a projection of Gas Tax Revenues as prepared by
the Underwriter. These projections are based upon current circumstances and available information that
the Underwriter and the City of Placentia believe to be reasonable. These projections assume no increase
or decrease in Gas Tax Revenues from fiscal year 2011 levels during fiscal years 2012 through 2031, The
assumptions may be affected by numerous factors and there can be no assurance that such projections will

be achieved.

PROJECTED GAS TAX REVENUES

AND DEBT SERVICE COVERAGE

CITY OF PLACENTIA GAS TAX FUND
For Fiscal Years Ending June 30, 2012, through June 30, 2031

Estimated 2010/11 Estimated 2010/11 Debt Service Debt Service
Gas Tax Revenues Gas Tax Revenues Coverage Coverage
(Excluding (Including (Excluding (Including
Sales/Excise Tax Sales/Excise Tax Estimated Debt Sales/Excise Tax Sales/Excise Tax
Fiscal Year  Swap Revenues) Swap Revenues) ¥ Service @ Swap Revenues) ™ Swap Revenues) ©
2012 837,203 1.360.694 478,402 175% 284%
2013 837,203 1,360,694 478,402 175% 284%
2014 837,203 1,360,694 478,402 175% 284%
2015 §37,203 1,360,694 478,402 175% 284%
2016 837,203 1,360,694 478,402 175% 284%
2017 837,203 1,360,694 478,402 175% 284%
2018 837,203 1,360,694 478,402 175% 284%
2019 837,203 1,360,694 478,402 175% 284%
2020 837,203 1,360,694 478,402 175% 284%
2021 837,203 1,360,694 478,402 175% 284%
2022 837,203 1,360,694 478,402 175% 284%
2023 837,203 1,360,694 478,402 175% 284%
2024 837,203 1,360,694 478,402 175% 284%
2025 837,203 1,360,694 478,402 175% 284%
2026 837,203 1,360,694 478,402 175% 284%
2027 837,203 1,360,654 478,402 175% 284%
2028 837,203 1,360,694 478,402 175% 284%
2029 837,203 1,360,694 478,402 175% 284%
2030 837,203 1,360,694 478,402 175% 284%
2031 837,203 1,360,694 478,402 175% 284%

(1) Gas Tax Revenues assuming no 2010 pasoline sales tax ~ gasoline excise lax swap, L.e., exclusive of Section 2103 revenues.
Projections are based on the actual allocalions as reporied by the California State Controller.
Source: CalifomiaCityFinance.com,

(2} Gas Tax Revenues, inclusive of Section 2103 revenues under 2010 gasoline sales lax ~ gasoline excise tax swap thal became
effective on July 1, 2010. Projections are based on the actual allocations as reported by the California State Controller.
Source: CaliforniaCityFinance.com.

(3) Debtservice based on estimated aggregale principal amount of 5,400,000 of Certificates and a weighted average inlerest rate of

6.25%.
Source: Underwriter.

{4) Debt scrvice coverage based upon Gas Tax Revenues, assuming no 2010 gasoline sales tax ~ gasoline excise tax swap, i.e.,
exclusive of Section 2103 revenues.

Source; Underwniter.

(5) Debt service coverage based upon Gas Tax Revenues, inclusive of Section 2103 revenues under 2010 gasoline sales tax — pasoline
excise tax swap that became effective on July 1, 2010.

Source: Underwriter.

[Remainder of Page Intentionally Left Blank]
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CERTIFICATE INSURANCE POLICY

The following information has been furnished by the Certificate Insurer (also referred to
herein as “ *) for use in this Official Statement, Reference is made to Appendix E for a specimen
of the Certificate Insurance Policy.

[TO BE PROVIDED BY BOND INSURER, IF APPLICABLE]

RISK FACTORS

Investment in the Certificates involves risks that may not be appropriate for certain investors.
The following is a discussion of certain risk factors that should be considered, in addition to other
matters set forth herein, in evaluating the Certificates for investment. The information set forth below
does not purport to be an exhaustive listing of the risks and other considerations that may be relevant
to an investment in the Certificates. In addition, the order in which the following infermation is
presented is not intended to reflect the relative importance of any such risks.

Installment Sale Payments Constitute Limited Obligations

The obligation of the Local Agency to make Installment Sale Payments under the 2011
Installment Sale Agreement is a special obligation of the Local Agency and does not constitute a debt of
the Local Agency, the Authority, the State, or any political subdivision of the State within the meaning of
any constitutional or statutory debt limitation or restriction, and does not constitute an obligation for
which the Local Agency, the State, or any political subdivision of the State is obligated to levy or pledge
any form of 1axation or for which the Local Agency, the State, or any political subdivision of the State has
levied or pledged any form of taxation. The Authority has no taxing power.

Passive Revenue Source

The payment of principal and interest with respect to the Certificates is secured solely by a pledge
by the Local Agency of the Local Agency’s Gas Tax Revenues and certain funds under the 2011
Installment Sale Agreement. The Local Agency has no control over the amount of Gas Tax Revenues to
be received by the Local Agency because (1) the amount of Gas Tax Revenues received by the Local
Agency is based on Staiewide fuel consumption and the Local Agency has no ability to control such
consumption or to increase the rate at which such fuel is taxed within the State, and (2) the Local Agency
has no control over the collection or distribution procedures related to any State taxes, including taxes
levied in connection with fuel consumption.
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There can be no assurance thalt Gas Tax Revenues will be available in the amounts estimated in
this Official Statement. A decrease in fuel consumption in the State, which would adversely affect the
amount and/or availability of Gas Tax Revenues, could result from a variety of circumstances, including,
without limitation, oil shortages or embargos, increased use of alternative fuel sources, or natural disasters.
See also “~ Gasoline Sales Subject to Fluctuation™ below.

Additional Contracts

Subject to certain restrictions, the Local Agency is permitted to enter into other Contracts that
constitute additional charges against its Gas Tax Revenues without the consent of Owners of the
Certificates. See “SECURITY AND SOURCES OF PAYMENT FOR THE CERTIFICATES -
Additional Contracts.” To the extent that other Contracts are executed by the Local Agency, the funds
available to pay the Instaliment Sale Payments may be decreased.

Loss of Tax Exemption

As discussed under the heading “TAX MATTERS,” certain acts or omissions of the Local
Agency in violation of its covenants in the Trust Agreement and the 2011 Installment Sale Agreement
could result in the interest represented by the Certificates being includable in gross income for purposes
of federal income taxation retroactive to the date of delivery of the Certificates. Should such an event of
taxability occur, the Certificates would not be subject to a special prepayment and would remain
outstanding.

Limitations on Remedies; Bankruptcy

The rights of the owners of the Certificates are subject to the limitations on legal remedies against
municipalities in the State, including a limitation on enforcement of judgments against funds needed to
serve the public welfare and interest. Additionally, enforceability of the rights and remedies of the
owners of the Certificates, and enforcement of the Local Agency’s obligations under the 2011 Installment
Sale Agreement, may become subject to the federal bankruptcy code and applicable bankruptcy,
insolvency, reorganization, moratorium, or similar laws relating to or affecting the enforcement of
creditor’s rights generally, now or hereafter in effect, equity principles that may limit the specific
enforcement under State law of certain remedies, the exercise by the United States of America of the
powers delegated to it by the Constitution, the reasonable and necessary exercise, in certain exceptional
situations, of the police powers inherent in the sovereignty of the State and its governmental bodies in the
interest of serving a significant and legitimate public purpose and the limitations on remedies against
cities in the State,

Bankruptcy proceedings under Chapter 9 of the Bankruptcy Code (Title 11, United States Code),
which governs the bankruptcy proceedings for public agencies such as the Local Agency, or the exercise
of powers by the federal or State government, if initiated, could subject the owners of the Certificates to
Jjudicial discretion and interpretation of their rights in bankruptcy or otherwise, and consequently may
entail risks of delay, limitation, or modification of their rights.

Special Counsel has limited its opinion as to the validity and enforceability of the 2011
Installment Sale Agreement and the Trust Agreement to the extent that enforceability may be limited by
bankruptey, insolvency, reorganization, fraudulent conveyance or transfer, moratorium, or other similar
laws affecting generally the enforcement of creditor’s rights, by equitable principies and by the exercise
of judicial discretion. The lack of availability of certain remedies or the limitation of remedies may entail
risks of delay, limitation, or modification of the rights of the Owners.
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Constitutional Limitations on Appropriations

California law imposes various taxing, revenue, and appropriations limitations on public agencies
such as the Local Agency. See “CONSTITUTIONAL PROVISIONS AFFECTING LOCAL AGENCY
REVENUES AND APPROPRIATIONS™ herein for a discussion of these limitations.

Diversion of Gas Tax Revenues

Section 6 of Article XIX of the California Constitution permits the State to loan to the State
General Fund the revenues derived from taxes imposed on gasoline and diesel fuels within the State
(collectively, the “Fuel Tax Revenues™) if (a) any amount loaned is to be repaid in full during the same
fiscal year in which the loan was made, except that repayment may be delayed until a date not more than
30 days after the date of enactment of the State budget bill for the subsequent fiscal year, or (b) any
amount loaned is to be repaid in full within three fiscal years from the date on which the loan was made
and one of the following has occurred: (1) the Governor has proclaimed a state of emergency and declares
that the emergency will result in a significant negative fiscal impact to the State General Fund, or (2) the
aggregate amount of State General Fund revenues for the current fiscal year, as projected by the Governor
in a report to the State Legislature in May of the current fiscal year, is less than the aggregate amount of
State General Fund revenues for the previous fiscal year, adjusted for the change in the cost of living and
the change in population, as specified in the budget submitted by the Governor in the current fiscal year.
Article XIX of the California Constitution includes no provision for the payment of interest on such
borrowing. A loan made to the General Fund as described in this paragraph could have an adverse impact
on the amount or availability of Gas Tax Revenues.

While the State has loaned Fuel Tax Revenues to the State General Fund, typically such amounts
were loaned from the State portion of such Fuel Tax Revenues, and not from amounts paid to local
governments. In recent years, however, the State has diverted Fuel Tax Revenues that would otherwise
have been paid to local governments, as summarized below.

In fiscal year 2008-09, the Legislature passed and the Governor signed legislation requiring that
Fuel Tax Revenues collected during the months of March, April, May, June, and July of 2008 and
otherwise transferrable to local govemmenis be suspended and instead be transferred to such local
governments along with the August Fuel Tax Revenues in September 2008. Such diverted amounts were
repaid in full without interest in September 2008. Subsequent legislation again delayed the scheduled
payments of Fuel Tax Revenues collected in January, February, and March of 2009; such payments were
instead transferred 10 local governments along with the April Fuel Tax Revenues in May 2009. The fiscal
year 2009-10 State budget also delayed and diverted scheduled monthly payments to local governments.
Scheduled payments of Fuel Tax Revenues collected in June, July, and August of 2009 were suspended
and instead transferred to local governments along with the September Fuel Tax Revenues in October
2009. In addition, scheduled payments of Fuel Tax Revenues collected in October, November, and
December 2009 and January and February 2010 were suspended and instead transferred to local
governments along with the March Fuel Tax Revenues in Apnl 2010.

In March 2010, the Legislature amended Section 2103.1 of the Streets and Highways Code to
provide that, for the months of July, August, September, October, November, and December 2010, and
January, February, and March 2011, no more than $50,000,000 each month of Fuel Tax Revenues could
be deferred and diverted from local governments {(excluding cerlain exempted counties and cities) and
instead paid 10 local governments by April 30, 2011. On November 2, 2010, the California electorate
approved Proposition 22, The Local Taxpayer, Public Safety, and Transportation Protection Act of 2010
{“Proposition 227}, an initiative amendment to the California Constitution. Proposition 22 prohibits the
State from raiding funds that are allocated to local government, public safety, and transportation purposes,
including the local government portion of Fuel Tax Revenues. In December 2010, the California State

26



Controller’s Office notified local governments that it had determined that Proposition 22 effectively
prohibited such continued deferrals of Fuel Tax Revenues under Section 2103.1 of the Streets and
Highways Code and that funds deferred from July through October 2010 would be repaid to local
governments by April 30, 2011.

In addition, other issues and uncertainties may arise with respect to the implementation or
interpretation of, or the interaction between, the gasoline sales tax — gasoline excise tax swap (see “"GAS
TAX REVENUES - Statewide Gas Tax Revenues and Apportionments — 2010 Gasoline Sales Tax —
Gasoline Excise Tax Swap™) and Proposition 22, and additional legislation may be enacted or litigation
may be commenced with respect to those or other such matters. Any such legislation or litigation
regarding or affecting such implementation, interpretation, interaction, or other matters may adversely
impact Gas Tax Revenues to be received the Local Agency.

Possible Repeal of 2010 Gasoline Sales Tax — Gasoline Excise Tax Swap

Proposition 26, an initiative amendment to the California Constitution approved by the California
electorate on November 2, 2010, requires a two-thirds supermajority vote in the California State
Legislature to pass many fees, levies, charges, and tax revenue allocations that under the State’s previous
rules could be enacted by a simple majority vote. By its terms, Proposition 26 requires that any State law
adopted between January 1, 2010, and November 2, 2010 (the date Proposition 26 was approved), that
conflicts with Proposition 26 would be repealed one year after Proposition 26’s approval date. This
repeal would not take place, however, if two-thirds of each house of the Legislature passed the law again.
Because the State Legislature approved the 2010 gasoline sales tax — gasoline excise tax swap with only a
majority vote in March 2010, that legislation will be repealed in November 2011 unless the State
Legislature approves such legislation again with a two-thirds vote in each house. See “GAS TAX
REVENUES — Statewide Gas Tax Revenues and Apportionments — 2010 Gasoline Sales Tax — Gasoline

Excise Tax Swap.”

In response to the passage of Proposition 26, Governor Brown’s proposed budget for fiscal year
2011-12 released on January 10, 2011, among other things, proposes trailer bill language to reenact the
2010 gasoline sales tax — gasoline excise tax swap in order prevent the repeal of that legislation. The
2010 gasoline sales tax — gasoline excise tax swap legislation includes expressed legislative intent to fully
replace the local streets and road funds cities and counties would have received under the State sales tax
on gasoline with allocations from the increased gasoline excise tax rate. In connection with a repeal of
such legislation, it is possible that the increased gasoline excise tax rate would be invalidated because it
was not approved by a two-thirds vote but that the repealed State sales tax on gasoline would not be
reinstated. Gas Tax Revenues have never included the State sales tax on gasoline, however, and the
repeal or reinstatermnent of such sales tax on gasoline will have no effect on the amount of Gas Tax
Revenues to be received by the Local Agency.

If the 2010 gasoline sales tax — gasoline excise tax swap legislation is repealed, Section 2103 of
the California Streets and Highways Code would no longer be effective, but the Local Agency expects
that it would continue to receive Gas Tax Revenues under Sections 2105, 2106, and 2107 of the
California Streets and Highways Code in amounts determined on the same basis as was done prior to the
implementation of the 2010 gasoline sales tax — gasoline excise tax swap. See “GAS TAX REVENUES
— Statewide Gas Tax Revenues and Apportionments.” Neither the Local Agency nor the Authority can
predict whether the State Legislature will vote to reenact the 2010 gasoline sales tax — gasoline excise tax
swap legislation or, if so, whether a two-thirds majority will be achieved in each house or, if such
legislation is repealed, the effect thereof on the amount of Gas Tax Revenues to be received by the Local

Agency.
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In addition, other issues and uncertainties may arise with respect to the implementation or
interpretation of, or the interaction between, the gasoline sales tax — gasoline excise tax swap and
Proposition 26, and additional legislation may be enacted or litigation may be commenced with respect to
those or other such matters. Any such legislation or litigation regarding or affecting such implementation,
interpretation, interaction, or other matters may adversely impact Gas Tax Revenues to be received the

Local Agency.
Gasoline Sales Subject to Fluctuation

The collection of taxes imposed on the purchase of motor vehicle fuels is necessarily subject to
fluctuations in spending which is affected by, among other things, general economic cycles. Gas Tax
Revenues may increase along with the increasing fuel prices brought about by inflation, but collections
also are vulnerable to adverse economic conditions and reduced spending and may decrease as a result.
Consequently, the rate of collection of taxes imposed on the purchase of motor vehicle fuels and,
particularly, Gas Tax Revenues may be expected to correspond generally to economic cycles, patterns of
usage of automobiles and truck transport, alternative transportation and energy sources as may be
developed, and changes in population and density, among other faciors. The Local Agency has no control
over general economic cycles, alternate energy sources, or changes in usage over time, and is unable to
predict what economic factors, demands, changes in use or cycles of collection will occur while the
Certificates remain outstanding.

No Liability of Authority to Owners

Subject to any provisions in the Trust Agreement to the contrary, the Authority has no obligation
or liability to the Owners of the Certificates with respect to the payment when due of the Installment Sale
Payments by the Local Agency or with respect to the performance by the Local Agency of other
agreements and covenants required to be performed by the Local Agency under the 2011 Installment Sale
Agreement or the Trust Agreement, or with respect to the performance by the Trustee of any of the
Trustee’s rights or obligations under the Trust Agreement,

Economic, Political, Social, and Environmental Conditions

Prospective investors are encouraged to evaluate current and prospective economic, political,
social, and environmental conditions as pari of an informed investment decision. Changes in economic,
political, social, or environmental conditions on a local, state, federal, or international level may adversely
affect investment risk generally. Such conditional changes may include (but are not limited to) the
reduction or elimination of previously available State of federal revenues, fluctuations in business
production, consumer prices, or financial markets, unemployment rates, technological advancements,
shortages or surpluses in natural resources or energy supplics, changes in law, social unrest, fluctuations
in the crime rate, political conflict, acts of war or terrorism, environmental damage and natural disasters.

CONSTITUTIONAL PROVISIONS AFFECTING
LOCAL AGENCY REVENUES AND APPROPRIATIONS

Article XIIIB of the California Constitution — Limitations on Appropriations

On November 6, 1979, State voters approved Proposition 4, the so-calied Gann Initiative, which
added Article XIIIB to the California Constitution (“Article XIIIB™). In June 1990, Article XIIIB was
amended by the voters through their approval of Proposition 111, which is described below under the
caption “Proposition 111." Article XITIB limits the annual appropriations of the State and of any city,
county, school district, authority, or other political subdivision of the State to the level of appropriations
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for the prior fiscal year, as adjusted annually for changes in the cost of living, population, and cost of
services rendered by the governmental entity. The “base year” for establishing such appropriation limit is
fiscal year 1978-79. Increases in appropriations by a governmental entity are also permitted (i) if
financial responsibility for providing services is transferred to the governmental entity, or (ii) for
emergencies, so long as the appropriations limits for the three years following the emergency are reduced
to prevent any aggregate increase above the Constitutional limit. Decreases are required where
responsibility for providing services is transferred from the government entity.

Appropriations of an entity of local government subject to Article XIIIB include generally any
authorization to expend during the fiscal year the proceeds of taxes levied by the State or other entity of
local government, exclusive of cerain State subventions, refunds of taxes, benefit payments from
retirement, unemployment insurance, and disability insurance funds. Appropriations subject to limitation
pursuant to Article XIIIB do not include debt service on indebtedness existing or legally authorized as of
January 1, 1979, on bonded indebtedness thereafter approved according to law by a vote of the electors of
the issuing entity voting in an election for such purpose, appropriations required to comply with mandates
of courts or the federal government, appropriations for qualified capital outlay projects, and
appropriations by the State of revenues derived from any increase in gasoline taxes and motor vehicle
weight fees above January 1, 1990, levels. “Proceeds of taxes” include, but are not limited to, all tax
revenues and the proceeds to any entity of government from (i) regulatory licenses, user charges, and user
fees to the extent such proceeds exceed the cost of providing the service or regulation, (ii) the investment
of tax revenues, and (iii) certain State subventions received by local governments. Article XIIIB includes
a requirement that if an entity’s revenues in any year exceed the amount permitted to be spent, the excess
must be returned by revising tax rates or fee schedules over the subsequent two fiscal years.

Article XIIIB allows voters to approve a temporary waiver of a government’s Article XIIIB limit.
Such a waiver is often referred to as a “Gann limit waiver.” The length of any such waiver is limited to
four years. The Gann limit waiver does not provide any additional revenues to the Local Agency or allow
the Local Agency to finance additional services.

Installment Sale Payments are subject to the Article XIIIB appropriations limitations. For fiscal
year 2008-09, the City of Placentia calculated its appropriations limit at $61,667,521. For fiscal year
2009-10, the City of Placentia calculated its appropriations limit at $62,688,973. For fiscal year 2010-11,
the City of Placentia has budgeted its appropriations limit at $63,835,073. The Local Agency has never
made appropriations that exceeded the limitation on appropriations under Article XIIIB. The impact of
the appropriations limit on the Local Agency’s financial needs in the future is unknown.

Articles XIIIC and XIIID of the California Constitution — The Right to Vote on Taxes

On November 5, 1996, State voters approved Proposition 218, entitled the “Right to Vote on
Taxes Act” (“Proposition 2187).  Proposition 218 added Article XIIIC (“Article XIIIC™) and
Article XIIID (*Article XIIID™) to the California Constitution, which Articles contain a number of
provisions affecting the ability of local agencies to levy and collect both existing and future taxes,
assessments, fees, and charges. The interpretation and application of certain provisions of Proposition
218 will ultimately be determined by the courts with respect to some of the matters discussed below. It is
not possible at this time to predict with certainty the future impact of such interpretations. The provisions
of Proposition 218, as so interpreted and applied, may affect the ability of the Local Agency to meet
certain obligations, as applicable.

Article XIIIC requires that all new local taxes be submitted to the electorate before they become
effective. Taxes for general govermmental purposes require a majority vole and taxes for specific
purposes, even if deposited in a general fund such as the general fund of the Local Agency, require a two-
thirds vote. Article XIIIC further provides that any general purpose tax imposed, extended, or increased,
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without voter approval, after December 31, 1994, may continue to be imposed only if approved by a
majority vote in an election, which must be held within two years of November 5, 1996. The Local
Agency not has imposed, extended, or increased any such taxes that are currently in effect.

Article XIIIC also expressly extends the initiative power to give voters the power to reduce or
repeal local taxes, assessments, fees, and charges, regardless of the date such taxes, assessments, fees, and
charges were imposed. Article XIIIC expands the initiative power to include reducing or repealing
assessments, fees, and charges, which had previously been considered administrative rather.than
legislative matters and therefore beyond the initiative power. This extension of the initiative power is not
limited by the terms of Article XIIIC to fees imposed after November 6, 1996, and absent other legal
authority could result in the retroactive reduction in any existing taxes, assessments, fees, or charges. No
assurance can be given that the voters within the jurisdiction of the Local Agency will not, in the future,
approve initiatives which reduce or repeal, or prohibit the future imposition or increase of, local taxes,
assessments, fees or charges currently comprising a substantial part of the Local Agency’s general fund.
“Assessments,” “fees,” and “‘charges™ are not defined in Article XITIC, and it is unclear whether these
terms are intended to have the same meanings for purposes of Article XIIIC as for Article XIIID
described below. If not, the scope of the initiative power under Article XIIIC potentially could include
any general fund local tax, assessment, or fee not received from or imposed by the federal or State
government or derived from investment income. The Local Agency does not levy any property related
“fees” or “charges™ that it considers subject to challenge under Article XIIIC.

The voter approval requirements of Proposition 218 reduce the flexibility of the Local Agency to
raise revenues for its general fund, and no assurance can be given that the Local Agency will be able to
impose, extend, or increase taxes in the future to meet increased expenditure needs.

Article XIIID also added several new provisions relating to how local agencies may levy and
maintain “‘assessments” for municipal services and programs. These provisions include, among other
things, (i) a prohibition against assessments that exceed the reasonable cost of the proportional special
benefit conferred on a parcel, (ii) a requirement that the assessment must confer a “special benefit,” as
defined in Article XIITD, over and above any general benefits conferred, and (iii} a majority protest
procedure that involves the mailing of a notice and a ballot to the record owner of each affected parcel, a
public hearing, and the tabulation of bailots weighted according to the proportional financial obligation of
the affected party. “Assessment” in Article XIIID is defined to mean any levy or charge upon real
property for a special benefit conferred upon the real property and applies to landscape and maintenance
assessments for open space areas, street medians, street lights, and parks.

In addition, Article XIIID added several provisions affecting “fees™ and “charges,” defined for
purposes of Article XIIID to mean “any levy other than an ad valorem tax, a special tax, or an assessment,
imposed by [a local government] upon a parcel or upon a person as an incident of property ownership,
including a user fee or charge for a property related service.” All new and existing property related fees
and charges must conform to requirements prohibiting, among other things, fees and charges that
(i) generate revenues exceeding the funds required to provide the property related service, (ii) are used for
any purpose other than those for which the fees and charges are imposed, (iii) are for a service not
actually used by, or immediately available to, the owner of the property in question, or (iv) are used for
general governmental services, including police, fire, ambulance, or library services, where the service is
available to the public at large in substantially the same manner as it is to property owners. Depending on
the interpretation of what constitutes a “property related fee”” under Article XIIID, there could be future
restrictions on the ability of the Local Agency to charge its respective enterprise funds for various
services provided. Further, before any property related fee or charge may be imposed or increased,
written notice must be given to the record owner of each parcel of land affected by such fee or charge.
The Local Agency must then hold a hearing upon the proposed imposition or increase and, if written
protests against the proposal are presented by a majority of the owners of the identified parcels, the Local
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Agency may not impose or increase the fee or charge. Moreover, except for fees or charges for
wastewater, water, and refuse collection services, or fees for electrical and gas service, which fees or
charges are not treated as “property related” for purposes of Article XIIID, no property related fee or
charge may be imposed or increased without majority approval by the property owners subject to the fee
or charge or, at the option of the local agency, two-thirds voter approval by the electorate residing in the
affected area.

The Local Agency does not believe that the provisions of Article XIIIC or Article XHID will
directly impact the Gas Tax Revenues available to the Local Agency to make its Installment Sale
Payments required pursuant to the 2011 Installment Sale Agreement.

Future Initiatives

Article XIIIB, Article X1IIC, and Article XIIID were each adopted as measures that qualified for
the ballot pursuant to the State’s Constitutional initiative process. From time to time other initiative
measures could be adopted, affecting the ability of the Local Agency to increase or apply revenues and to
make or increase appropriations.

THE AUTHORITY

The Authority is a joint powers agency organized pursuant to a Joint Powers Agreement among a
number of California counties, cities, and special districts entered into pursuant to the provisions relating
to the joint exercise of powers contained in Chapter 5 of Division 7 of Title 1 (commencing with
Section 6500} of the California Government Code. The Authority is authorized to participate in
financings for the benefit of certain organizations described under Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended.

Since its formation in 1988, the Authority has issued more than $47.2 billion in tax-exempt
financings. Any obligation, other than the obligation represented by the Certificates, previously or to be
issued or otherwise incurred by the Authority will be secured by instruments separate and apart from the
Trust Agreement and the 2011 Installment Sale Agreement. The holders of such other obligations of the
Authority will have no claim on the security for the Certificates and the Owners will have no claim on the
security of such other obligations issued by the Authority.

The Authority is governed by a seven-member commission and is currently comprised of three
members from the California State Association of Counties, two members from the League of California
Cities, one member from the City of Sacramento, and one member from the County of Sacramento
(collectively, the “Commissioners™). Neither the Authority nor its Commissioners or officers have any
obligations or liability to the Owners of the Certificates with respect to the payment of Installment Sale
Payments by the Local Agency under the 2011 Installment Sale Agreement, or with respect to the
performance of the Local Agency of other covenants made by the Local Agency in the 2011 Installment
Sale Agreement.

TAX MATTERS

In the opinion of Orrick, Herrington & Sutcliffe LLP (“Special Counsel™), Special Counsel to the
Local Agency, based upon an analysis of existing laws, regulations, rulings, and court decisions, and
assuming, among other matters, the accuracy of certain representations and compliance with certain
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covenants, the interest on the Installment Sale Payments paid by the Local Agency under the 2011
Installment Sale Agreement and received by the owners of the Certificates is excluded from gross income
for federal income tax purposes under Section 103 of the Intemal Revenue Code of 1986 (the “Code™)
and is exempt from State of California personal income taxes. Special Counsel is of the further opinion
that such interest is not a specific preference item for purposes of the federal individual or corporate
alternative minimum taxes, although Special Counsel observes that such interest is included in adjusted
current eamings when calculating corporate alternative minimum taxable income. A complete copy of
the proposed form of opinion of Special Counsel is set forth in Appendix C hereto.

To the extent the issue price of any maturity of the Certificates is less than the amount to be paid
at maturity of such Certificates (excluding amounts stated to be interest and payable at least annually over
the term of such Certificates), the difference constitutes “original issue discount,” the accrual of which, to
the extent properly allocable to each Owner thereof, is treated as the interest on the Installment Sale
Payments, which is excluded from gross income for federal income tax purposes and State of California
personal income taxes. For this purpose, the issue price of a particular maturity of the Certificates is the
first price at which a substantial amount of such maturity of the Certificates is sold 1o the public
(excluding bond houses, brokers, or similar persons or organizations acting in the capacity of underwriters,
placement agents, or wholesalers). The original issue discount with respect 10 any maturity of the
Certificates accrues daily over the term to maturity of such Certificates on the basis of a constant interest
rate compounded semiannually (with straight-line interpolations between compounding dates). The
accruing original issue discount is added to the adjusted basis of such Certificates to determine taxable
gain or loss upon disposition (including sale, prepayment, or payment on maturity) of such Certificates.
Owners of the Certificates should consult their own tax advisors with respect 1o the tax consequences of
ownership of Certificates with original issue discount, including the treatment of Owners who do not
purchase such Certificates in the original offering to the public at the first price at which a substantial
amount of such Certificates is sold to the public.

Certificates purchased, whether at original execution and delivery or otherwise, for an amount
higher than their principal amount payable at maturity {(or, in some cases, al their earlier repayment date)
(*Premium Certificates™) will be treated as having amortizable premium. No deduction is allowable for
the amortizable premium in the case of obligations, like the Premium Certificates, the interest on the
Installment Sale Payments of which is excluded from gross income for federal income tax purposes.
However, the amount of tax-exempt interest received, and an Owner’s basis in a Premium Certificate, will
be reduced by the amount of amortizable premium properly allocable to such Owner. Owners of
Premium Certificates should consult their own tax advisors with respect to the proper treatment of
amortizable premium in their particular circumstances.

The Code imposes various restrictions, conditions and requirements relating to the exclusion from
gross income for federal income tax purposes of the interest on the Installment Sale Payments. The
Authority and the Local Agency have made certain representations and covenanted to comply with certain
restrictions, conditions, and requirements designed to ensure that the interest on the Installment Sale
Payments will not be included in federal gross income. Inaccuracy of these representations or failure to
comply with these covenants may result in the interest on the Installment Sale Payments being included in
gross income for federal income tax purposes, possibly from the date of original delivery of the
Certificates. The opinion of Special Counsel assumes the accuracy of these representations and
compliance with these covenants. Special Counsel has not undertaken to determine (or 10 inform any
person) whether any actions taken (or not taken), or events occurring (or not occurring), or any other
matters coming to Special Counsel’s attention after the date of delivery of the Certificates may adversely
affect the value of, or the tax status of the interest on, the Installment Sale Payments. Accordingly, the
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opinion of Special Counsel is not intended to, and may not, be relied upon in connection with any such
actions, events, or matters.

Although Special Counsel is of the opinion that the interest on the Installment Sale Payments is
excluded from gross income for federal income tax purposes and are exempt from State of California
personal income taxes, the ownership or disposition of, or the accrual or receipt of the interest on the
Installment Sale Payments may otherwise affect an Owner’s federal, state, or local tax liability. The
nature and extent of these other tax consequences depends upon the particular tax status of the Owner or
the Owner’s other items of income or deduction. Special Counsel expresses no opinion regarding any
such other tax consequences.

Future legislative proposals, if enacted into law, clarification of the Code, or court decisions may
cause the interest on the Installment Sale Payments to be subject, directly or indirectly, to federal income
taxation or to be subject to or exempted from state income taxation, or otherwise prevent Owners from
realizing the full current benefit of the tax status of such interest. The introduction or enactment of any
such future legislative proposals, clarification of the Code, or court decisions (including the matter below)
may affect the market price for, or marketability of, the Certificates. Prospective purchasers of the
Certificates should consult their own tax advisers regarding any pending or proposed federal tax
legislation, as to which Special Counsel expresses no opinion.

The opinion of Special Counsel is based on current legal authority, covers certain matters not
directly addressed by such authorities, and represents Special Counsel’s judgment as to the proper
treatment of the Certificates for federal income tax purposes. It is not binding on the Internal Revenue
Service (“IRS™) or the courts. Furthermore, Special Counsel cannot give and has not given any opinion
or assurance about the future activities of the Authority or the Local Agency, or about the effect of future
changes in the Code, the applicable regulations, the interpretation thereof, or the enforcement thereof by
the IRS. The Authority and the Local Agency have covenanted, however, to comply with the
requirements of the Code.

Special Counsel’s engagement with respect to the Certificates ends with the delivery of the
Certificates and, unless separately engaged, Special Counsel is not obligated to defend the Authority, the
Local Agency, or the Owners regarding the tax-exempt status of the Certificates in the event of an audit
examination by the IRS. Under current procedures, parties other than the Authority, the Local Agency,
and their appointed counsel, including the Owners, would have little, if any, right to participate in the
audit examination process. Moreover, because achieving judicial review in connection with an audit
examination of tax-exempt obligations is difficult, obtaining an independent review of IRS positions with
which the Authority or the Local Agency legitimately disagree may not be practicable. Any action of the
IRS, including but not limited to selection of the Certificates for audit, or the course or result of such audit,
or an audit of obligations presenting similar tax issues may affect the market price for, or the
marketability of, the Certificates, and may cause the Authority, the Local Agency, or the Owners to incur

significant expense.

RATINGS
It is anticipated that Standard & Poor’s will assign its municipal bond rating of * " to the

Certificates. Such rating is based on the issuance of the Certificate Insurance Policy by the Certificate
Insurer. In addition, Standard & Poor’s has assigned an underlying municipal bond rating of “A™ to the
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Certificates. There is no assurance that any such ratings will be in effect for any given period of time or
that either or both will not be revised downward or withdrawn entirely by the rating agency if, in the
judgment of such agency, circumstances so warrant. Any such downward revision or withdrawal may
have an adverse effect on the market price of the Certificates. Such ratings reflect only the views of the
rating agency furnishing such ratings and an explanation of the significance of a rating may be obtained
only from such rating agency.

CONTINUING DISCLOSURE

The Local Agency will covenant in the Continuing Disclosure Agreement to provide certain
financial information and operating data and notices of certain listed events and to file such information
and notices with the Municipal Securities Rulemaking Board. The specific nature of the information
required to be provided is set forth in the Continuing Disclosure Agreement, a form of which is attached
hereto as Appendix D. These covenants are being made in order to assist the Underwriter in complying
with Securities and Exchange Commission Rule 15¢2-12(b)(5), as amended. The Local Agency has
never failed to provide any previous continuing disclosure or notices of listed events. See
“APPENDIX D - FORM OF LOCAL AGENCY CONTINUING DISCLOSURE AGREEMENT.”

UNDERWRITING

The Certificates are being purchased by E. J. De La Rosa & Co., Inc. (the “Underwriter™). The
Underwriter has agreed to purchase the Certificates at a price of § (which represents the
agpregate principal amount of the Certificates, [less/plus] a net original issue [discount/premium] of
5 , less an Underwriter’s discount of §

The contract of purchase pursuant to which the Certificates are being purchased by the
Underwriter provides that the Underwriter will purchase all of the Certificates if any are purchased. The
obligation of the Underwriter to make such purchase is subject to certain terms and conditions set forth in
the contract of purchase.

The Underwriter may offer and sell the Certificates to certain dealers and others at prices or
yields different from the prices or yields stated on the cover page of this Official Statement. In addition,
the offering prices or yields may be changed from time to time by the Underwriters.

Although the Underwriter expects to maintain a secondary market in the Certificates after the
initial offering, no guaranty can be made that such a market will develop or be maintained by the
Underwriter or others.

NO LITIGATION
The Authority

To the knowledge of the Authority, there is no action, suit, proceeding, inquiry, or investigation,
at law or in equity, before or by any court, governmental agency, public board, or body, pending against
the Authority seeking to restrain or enjoin the execution, delivery, or sale of the Certificates, or in any
way contesting or affecting any proceedings of the Authority taken concerning the sale thereof, the pledge
or application of any moneys or security provided for the payment of the Certificates, the validity or
enforceability of the documents executed by the Authority in connection with the Certificates, the
completeness or accuracy of this Official Statement, or the existence or powers of the Authority relating
to the sale of the Certificates.
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The Local Agency

The Local Agency will certify that there is no action, suit, or proceeding known to the Local
Agency to be pending or, to the best knowledge of the Local Agency, threatened, restraining, or enjoining
the execution or delivery of the Certificates, the Trust Agreement, or the 2011 Installment Sale
Agreement, or in any way contesting or affecting the validity of the foregoing or any proceeding of the
Local Agency taken with respect to any of the foregoing or that will materially affect the ability of the
Local Agency to pay the Installment Sale Payments when due.

CERTAIN LEGAL MATTERS

The validity and enforceability of the 2011 Installment Sale Agreement and the Trust Agreement
and certain other legal matters are subject to the approving opinion of Orrick, Herrington & Sutcliffe LLP,
Special Counsel to the Local Agency. A complete copy of the proposed form of Special Counsel opinion
is contained in Appendix C hereto. Special Counsel undertakes no responsibility for the accuracy,
completeness or faimess of this Official Statement. Certain legal matters will be passed upon for the
Authority by Orrick, Herrington & Sutcliffe LLP, Los Angeles, California, for the City of Placentia by its
City Attorney, Andrew V. Arczynski, Placentia, California, and for the Underwriter by Goodwin Procter
LLP, Los Angeles, California, as Underwriter’s Counsel.

MISCELLANEOUS

The purpose of this Official Statement is to supply information to prospective buyers of the
Certificates. Quotations from and summaries and explanations of the Certificates and other documents
contained herein do not purport to be complete and reference is made to said documents for full and
complete statements of their provisions.

This Official Statement and its distnbution have been duly authorized and approved by the
Authority and the Local Agency.

CALIFORNIA STATEWIDE COMMUNITIES
DEVELOPMENT AUTHORITY,
As apent for and on behalf of the Local Agency

By:

Member of the Commission
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APPENDIX A
SUMMARY OF PRINCIPAL LEGAL DOCUMENTS
The following is a brief summary of certain provisions of the Trust Agreement, the 201]

Installment Sale Agreement, the Sale Agreement, and the Agency Agreement. This summary does not
purport to be complete and is qualified in its entirety by reference to said documents.

[REPLACE THIS PAGE WITH BOND COUNSEL’S DOCUMENT SUMMARIES]
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APPENDIX B

GENERAL INFORMATION REGARDING
PARTICIPATING LOCAL AGENCY

CITY OF PLACENTIA

The Certificates do not constitute a general obligation debt of the participating Local Agency,
and the Local Agency has not pledged its full faith and credit to the repayment of the Certificates. The
Jollowing information regarding the City of Placentia is presented for informational purposes only.
The Certificates are payable solely from the sources described in the Official Statement,

General

The City of Placentia, California (the “City of Placentia™), is located in the northeastern portion
of the County of Orange, California (“Orange County™), approximately 24 miles southeast of City of Los
Angeles. The City of Placentia currently occupies approximately 6.7 square miles of land and serves a
population of over 50,000 residents.

Government

The City of Placentia was incorporated in 1926 and has operated as a charter cily under a council-
administrator form of government since 1965. The five members of the City Council of the Ciiy of
Placentia (the “Placentia City Council”) are elected at large for staggered five-year terms. The Placentia
City Council selects one of its members as Mayor and one of its members as Mayor Pro Tem every year.
The current members of the Placentia City Council, and their respective offices, are listed below:

Name Office
Scott W. Nelson Mayor
Jeremy B. Yamaguchi Mayor Pro Tem
Joseph V. Aguirre Councilmember
Constance Underhill Councilmember
Chad P. Wanke Councilmember

Population

The following table describes the population in the City of Placentia since the year 2001.

City of Placentia
Population
Calendar Years 2001 through 2010
January 1 Population
2001 47,619
2002 48,319
2003 49,097
2004 49.891]
2005 50,323
2006 51,236
2007 51,597
2008 51,727
2009 51,932
2010 52,305

Source: City of Placentia Comprehensive Annual Financial Report for Fiscal Year 2009-10.
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Labor Force and Unemployment

According to State of California Employment Development Department statistics, in November
2010, the City of Placentia had a labor force of approximately 28,000 workers and an unemployment rate
of approximately 8.2%. For the same period, Orange County had a labor force of approximately
1,607,800 workers and an unemployment rate of approximately 9.3%.

Major Employers

The following table describes the largest employers within the City of Placentia as of June 2010.

Number of
Employer Type ol Business Emplovees
Placentia-Yorba Linda Unified School District Education 2,500
Placentia-Linda Community Hospital Hospital 375
The Hartwell Corporation Mechanical Fasteners 250
Primedia Publisher of Trade Magazines 200
City of Placentia Govemnment 211

Source: City of Placentia.

Property Tax Rates

In June of 1978, California voters approved Proposition 13 (the Jarvis-Gann Initiative), which
added Article XIITA to the California Constitution (“Article XIIIA™). Article XIIIA limits ad valorem
taxes on real property to 1% of the full cash value, plus taxes necessary to repay indebtedness approved
by the voters prior to July 1, 1978. Voter-approved obligations that impact the residents of the City of
Placentia are comprised of debts incurred by the Metropolitan Water District of Southemn Califomia, the
Placentia-Yorba Linda Unified School District, and the North -Orange County Community College
District (collectively, the “City of Placentia Voter-Approved Obligations™). The following table describes
the City of Placentia’s annual direct and overlapping property tax rates since the year 2003.

City of Placentia
Direct and Overlapping Property Tax Rates
Fiscal Years 2003 through 2010

Total Direct and

City of Placentia Overlapping

Fiscal Year Article XIIIA Voter-Approved Property Tax
Ended June 30 Basic Tax Rate Obligations Rates

2003 1.00% 0.0542% 1.0542%

2004 1.00 0.0360 1.0360
2005 1.00 0.0507 1.0507
2006 1.00 0.0494 1.0494
2007 1.00 0.0457 1.0456
2008 1.00 0.0490 1.0490
2009 1.00 0.0668 1.0668
2010 1.00 0.0825 1.0825

Source; City of Placentia Comprehensive Annual Financial Report for Fiscal Year 2009-10.

Property Tax Levies, Collections, and Delinquencies

In Orange Counly, property taxes on the secured roll are due in two installments, on November 1
and February 1. If unpaid, such taxes become delinquent on December 10 and April 10, respectively, and
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a 10% penalty attaches to any delinquent payment. In addition, property on the secured roll becomes tax
delinquent on June 30. Such property may thereafter be prepaid by payment of the delinquent taxes plus
the delinquency penalty, plus a prepayment penalty of one and one-half percent per month to the time of
prepayment. If taxes remain unpaid for a period of five years or more, the property is subject to sale by
the Orange County Tax Collector.

In Orange County, property taxes on the unsecured roll are due as of the January 1 lien date and
become delinquent, if unpaid, on August 31. A 10% penalty attaches to delinquent taxes on property on
the unsecured roll, and an additional penalty of one and one-half percent per month begins to accrue on
November 1. The taxing authority has four ways of collecting unsecured personal property taxes: (1) a
civil action against the taxpayer, (2) filing a certificate in the office of the Orange County Clerk
specifying certain facts in order to obtain a judgment lien on certain property of the taxpayer, (3) filing a
certificate of delinquency for record in the Orange County Recorder’s office in order to obtain a lien on
certain property of the taxpayer, and (4) seizure and sale of personal property, improvements, or
possessory interests belonging or assessed to the taxpayer.

Orange County has adopted the Teeter Plan pursuant to Sections 4701 through 4717 of the
California Revenue and Taxation Code (the “Teeter Plan™). The Teeter Plan permit counties to use a
method of apportioning taxes whereby all local agencies, including cities, receive from such counties
100% of their respective share of the amount of secured ad valorem taxes levied, without regard to actual
collections of the taxes levied. So long as the Teeter Plan is continued within the Orange County, the
local agencies within Orange County (including the City of Placentia) are, in effect, guaranteed the full
amount of their respective share of the amount of secured ad valorem property taxes levied.

The following table details the City of Placentia’s property tax levies and collections for the last
five fiscal years.

City of Placentia
Property Tax Levies and Collections
Fiscal Years 2006 through 2010

Collected Within the
Fiscal Year of Levy

Year Ended Taxes Levied for Percent of
June 30 the Fiscal Year Amount Levy
2006 $10,509,134 $10,273,977 97.76%
2007 12,096,749 12,038,615 99,52
2008 13,053,161 12,753,432 97.70
2009 14,171,276 14,099,708 99.49
2010 13,659,309 12,718,318 93.11

(1) Amounis include City of Placentia property taxes, redevelopment tax increment, and in-lieu vehicle license fees.
Source: City of Placentia Comprehensive Annual Financial Repon lor Fiscal Year 2009-10.
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Assessed Property Values

The following table details the assessed value of the secured and unsecured real property within
the City of Placentia since fiscal year 2001.

City of Placentia
Assessed Value of Taxable Property
Fiscal Years 2001 through 2010

Assessed Value of Asscssed Value of Assessed Value of
Year Ended Secured Public Utility Unsecured
June 30 Real Property Property Real Property Total Assessed Value
2001 $2.667,945 $3.284 $131,891 $2.803,120
2002 2,886,544 3,320 127,502 3,017,366
2003 3,117,311 3,135 140,622 3,261,068
2004 3,356,745 2,939 139,573 3,499,257
2005 3,649,241 2,900 139,925 3,792,066
2006 4,025,669 2,927 160,990 4,189,586
2007 4,475,589 2,838 150,559 4,628,986
2008 4 820,355 381 170,439 4,991,175
2009 4,693,057 465 140,530 4,834,052
20190 4,794,903 390 172,357 4,967,650

Source: City of Placentia Comprehensive Annual Financial Repott for Fiscal Year 2009-10.

Principal Taxpayers

The following table lists the top ten property taxpayers in the City of Placentia as of

June 30, 2010.
City of Placentia
Top Ten Property Taxpayers

Percentage of

Taxable Total Taxable
Taxpaver Assessed Value Assessed Value
OC of SD Holdings LLC $83,296,000 1.68%
Placentia 422 50,948,000 1.03
Villa Tierra Apartments LLC 33,489,000 0.67
Donahue Schriber Realty Group 24,406,000 0.49
Inland Western Placentia LLC 24,067,000 0.48
Placentia-Linda Hospital Inc. 23,373,000 0.47
Recf Imperial Rose Inc. 21,190,000 0.43
Reality Associates Fund VIII LP 19,768,000 0.40
Western Qak Tree Court Partners LP 14,592,000 0.29
Bradford Terrace Placentia Apartments 14,312,000 0.29
Total $309,441,000 6.23%

Source: City of Placentia Comprehensive Annual Financial Report for Fiscal Year 2009-10,
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Outstanding Debt

The City of Placentia uses a variety of tax increment, revenue, and lease indebtedness to finance
various capital acquisitions. The outstanding balances for indebtedness during the last six fiscal years are
set forth in the following table.

City of Placentia
Outstanding Debt
Fiscal Years 2005 through 2010
{Amounts expressed in thousands, except Per Capita)

Business-Type
Governmenial Activities Actlvitles
Fiscal Year  Redevelopment Certificales Percent of
Ended Tax Allocation of Total Primary Assessed
Jure 30 Bonds Capltal Leases  Participation Capltal Leases Government Yaluation Per Caplta
2005 $7,420 5808 $19,965 553 328,246 0.745% $561.29
2006 7.295 471 19,002 18 26,786 {.63% 522,80
2007 7,170 208 11,038 - 18,416 0.308 156.92
2008 7.040 111 9,050 - 17,101 (343 330.60
2009 17,946 15 8.782 -- 26,743 .553 514,96
2010 17,839 - 7534 - 25,373 0.511 485.10

Source; City of Placentia Comprehensive Annual Financial Report for Fiscal Year 2009-10.

Taxable Retail Sales

Consumer spending in calendar vear 2009 resulted in $384,349,000 in taxable sales in the City of
Placentia, which is approximately 15.8% below calendar year 2008.

The following table describes the total taxable sales in the City of Placentia for calendar years
2003 through 2009.

City of Placentia
Taxable Retail Sales
Calendar Years 2003 through 2009
(000s omitted)
Year Retail Stores Total Outlets
2003 $348,471 $490,962
2004 353,359 488,008
2005 388,761 518,753
2006 377,304 522928
2007 351,137 483,054
2008 311,056 456,705
2009 251,795 334,349

Source: California State Board of Equalization,
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The following table describes the taxable sales in the City of Placentia for each type of business
for calendar year 2009.

City of Placentia
Taxable Retail Sales for Each Type of Business
Calendar Year 2009
(000s omitted)

2009

Moltor Vehicle and Parts Dealers $ 45,820
Home Fumishings and Appliance Stores 16,413
Building Materials and Garden Equipment and Supplies 5,079
Food and Beverage Stores 18,875
Gasoline Stations 47,242
Clothing and Clothing Accessories Stores 13,308
General Merchandise Stores 5,132
Food Services and Drinking Places 59,689
Other Retail Group 40,237
Total Retail and Food Services §$251,795

All Other Qutlets 132,554
Total All Qutlets ') $384,349

(1) Totals may not add duc to rounding.
Source: California Stale Board of Equalization.

Building Activity
The following table summarizes building activity valuations in the City of Placentia during the

fiscal years 2004 through 2010.

City of Placentia
Building Activity Valuations
Fiscal Years 2004 through 2010

(000s omitted)
Fiscal Year 2004 2005 2006 2007 2008 2009 2010
Residential Valuation $61.000 §22.000 $25,000 $12.000 $15.000 $£15,100 $ 7,682
Commercial Valuation 3,900 4.600 1,600 7.700 3,900 4.400 3631
Total Valuation $64,900 $26,600 $26,600 £19,700 $18,900 $19,500 $11,313

Source: City of Placentia.
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APPENDIX C
PROPOSED FORM OF SPECIAL COUNSEL OPINION

[Date of Delivery]

Participants identified
in the Trust Agreement
California Communities
Gas Tax Revenue Certificates of Participation,
Series 2011 A (Gas Tax Accelerated Street Improvement Program)
(Final Opinion)

Ladies and Gentlemen:

We have acted as special counsel to the City of Placentia (the “Participant™) in connection with
the execution and delivery of California Communities Gas Tax Revenue Certificates of Participation,
Series 2011A (Gas Tax Accelerated Street Improvement Program), evidencing principal in the aggregate
amount of § (the “Certificates™). In such connection, we have reviewed the Installment
Sale Agreement, dated as of April 1, 2011 (the “Installment Sale Agreement”), between the Participant
and the California Statewide Communities Development Authority (the “Authority™), the Trust
Agreement, dated as of April 1, 2011 (the “Trust Agreement™), among the Authority, the Participant and
Wells Fargo Bank, National Association, as trustee (the “Trustee™), the Tax Certificate of the Participant,
dated the date hereof (the “Tax Certificate™), opinions of counsel to the Participant, the Authority, the
Trustee and others, certificates of the Participant, the Anthority, the Trustee and others, and such other
documents, opinions and matters to the extent we deemed necessary to render the opinions set forth
herein. Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the
Installment Sale Agreement and the Trust Agreement.

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and
court decisions, including a default judgment rendered on April 12, 2010, by the Superior Court of the
State of California for the County of Orange in the action entitled City of Placentia v. All Persons
Interested in the Matter, etc., Case No. , and cover certain matters not directly addressed by
such authorities. Such opinions may be affected by actions taken or omitted or events occurring after the
date hereof. We have not underiaken to determine, or to inform any person, whether any such actions are
taken or omitted or events do occur or any other matters come to our attention afier the date hereof.
Accordingly, this opinion is not intended to, and may not, be relied upon in connection with any such
actions, events or matters. Our engagement with respect to the Certificates has concluded with their
execution and delivery, and we disclaim any obligation to update this letter. We have assumed the
genuineness of all documents and signatures presented to us {whether as originals or as copies) and the
due and legal execution and delivery thereof by, and validity against, any parties other than the Participant.
We have assumed, without undertaking to verify, the accuracy of the factual matters represented,
warranted or certified in the documents, and of the legal conclusions contained in the opinions, referred to
in the first paragraph hereof. Furthermore, we have assumed compliance with all covenants and
agreements contained in the Installment Sale Agreement, the Trust Agreement and the Tax Certificate,
including (without limitation) covenants and agreements compliance with which is necessary to assure
thai future actions, omissions or events will not cause interest on the Installment Sale Payments evidenced
by the Certificates to be included in gross income for federal income tax purposes.

In addition, we call attention to the fact that the rights and obligations under the Certificates, the
Installment Sale Agreement, the Trust Agreement and the Tax Certificate and their enforceability may be
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subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and
other laws relating to or affecting creditors® rights, to the application of equitable principles, to the
exercise of judicial discretion in appropriate cases, and to the limitations on legal remedies against public
entities such as the Participant in the State of California. We express no opinion with respect to the
enforceability of any indemnification, contribution, penalty, choice of law, choice of forum, choice of
venue, waiver or severability provisions contained in the foregoing documents, nor do we express any
opinion with respect to the state or quality of title to or interest in any of the real or personal property
described in the Installment Sale Agreement or the accuracy or sufficiency of the description contained
therein of any such property. Finally, we undertake no responsibility for the accuracy, completeness or
faimess of the Official Statement or other offering material relating to the Certificates and express no
opinion with respect thereto.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the
following opinions:

1. The Installment Sale Agreement and the Trust Agreement have been duly executed and
delivered by, and constitute the valid and binding obligations of, the Participant.

2. The obligation of the Participant to pay the Installment Sale Payments, and the interest
thereon, and other payments required to be made by it under the Installment Sale Agreement is a special
obligation of said Participant payable, in the manner provided in the Installment Sale Agreement, solely
from Revenues and other funds provided for in the Installment Sale Agreement lawfully available therefor.

3. Assuming due authorization, execution and delivery of the Trust Agreement and the
Certificates by the Trustee, the Certificates are entitled to the benefits of the Trust Agreement.

4. Interest on the Installment Sale Payments paid by the Participant under the Installment
Sale Agreement and received by the registered owners of the Certificates is excluded from gross income
for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986 and is exempt
from State of California personal income taxes. Such interest is not a specific preference item for
purposes of the federal individual or corporate alternative minimum taxes, although we observe that it is
included in adjusted current eamings when calculating corporate altemnative minimum taxable income.
We express no opinion regarding other tax consequences related to the accrual or receipt of such interest
or the ownership or disposition of the Certificates.

Faithfully yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP

per



APPENDIX D

FORM OF LOCAL AGENCY CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (the “Disclosure Agreement™) is executed and delivered
by and between the City of Placentia (the “Reporting Local Agency™), and Wells Fargo Bank, National
Association, in its capacity as dissemination agent (the “Dissemination Agent”), in connection with the
execution and delivery of the Califonia Communities Gas Tax Revenue Certtificates of Participation,
Series 2011A, in an aggregate principal amount of $ (the “Certificates™). The Certificates are
being executed and delivered Wells Fargo Bank, National Association, as trustee (the “Trustee”),
pursuant to the provisions of that certain Trust Agreement, dated as of April 1, 2011 (the “Trust
Agreement™), by and among the Authority, the Trustee, and the Reporting Local Agency, in order to
provide funds to finance the acquisition, construction, and improvement of certain public improvements
within the jurisdiction of the Reporting Local Agency. The Reporting Local Agency and the
Dissemination Agent hereby certify, covenant, and agree as follows:

Section 1. Purpose of the Disclosure Agreemeni. This Disclosure Agreement is being
executed and delivered by the parties hereto for the benefit of the holders and beneficial owners of the
Certificates and in order to assist the Participating Underwriter in complying with Rule 15¢2-12(b)(5)
promulgated under the Securities and Exchange Act of 1934.

Section 2. Definitions. In addition to the definitions set forth in the Trust Agreement and in
the 2011 Installment Sale Agreement, dated as of Aprill, 2011 (the “2011 Installment Sale
Agreement™), by and between the California Statewide Communities Development Authority (the
“Authority’) and the Reporting Local Agency, which apply to any capitalized terms used in this
Disclosure Agreement, unless otherwise defined in this Section, the following capitalized terms shall have
the following meanings:

“Annual Report” shall mean any Annual Report provided by the Reporting Local Agency
pursuant to, and as described in, Sections 3 and 4 of this Disclosure Agreement.

“Annual Report Date ” shall mean the date in each year that is nine (9) months after the end of the
Reporting Local Agency’s fiscal year, the end of which, as of the date of this Disclosure Agreement, is
June 30.

“Dissemination Agent” shall mean, initially, Wells Fargo Bank, National Association, acting in
its capacity as Dissemination Agent hereunder, or any successor Dissemination Agent that is so
designated in writing by the Reporting Local Agency and has filed with the then-current Dissemination
Apgent a written acceptance of such designation,

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Agreement.
“MSRB " shall mean the Municipal Securities Rulemaking Board.

“Official Statement” means the Official Statement dated , 2011, relating to the
Certificates.

“Participating Underwriter” shall mean E. J. De La Rosa & Co., Inc., the original underwriter of
the Certificates required to comply with the Rule in connection with offering of the Certificates.



“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the SEC under the Securities Exchange Act of
1934, as the same may be amended from time to time.

“SEC"” shall mean the Securities and Exchange Commission.

Section 3. Provision of Annual Reports.

(a) The Reporting Local Agency shall, or shall cause the Dissemination Agent to, not later
than the Annual Report Date, commencing March 31, 2012, provide to MSRB an Annual Report that is
consistent with the requirements of Section 4 of this Disclosure Agreement. Not later than 15 calendar
days prior to said date, the Reporting Local Agency shall provide its Annual Report to the Dissemination
Agent, if such Dissemination Agent is a different entity than the Reporting Local Agency. The Annual
Report must be submitted in an electronic format as prescribed by MSRB, accompanied by such
identifying information as is prescribed by MSRB, and may include by reference other information as
provided in Section 4 of this Disclosure Agreement; provided that any audited financial statements of the
Reporting Local Agency may be submitted separately from the balance of the Annual Report, and not
later than the date required above for the filings of the Annual Report. If the Reporting Local Agency’s
fiscal year changes, it shall give notice of such change in the same manner as for a Listed Event under
Section 5(c). The Reporting Local Agency shall provide a written certification with each Annual Report
furnished to the Dissemination Agent to the effect that such Annual Report constitutes the Annual Report
required to be fumished hereunder. The Dissemination Agent may conclusively rely upon such
certification of the Reporting Local Agency and shall have no duty or obligation to review such Annual

Report.

(b) If the Reporting Local Agency is unable to provide to MSRB an Annual Report by the
date required in subsection (a), the Reporting Local Agency shall send to MSRB a notice in substantially
the form attached as Exhibit A. Such notice must be submitted in an electronic format as prescribed by
MSRB, accompanied by such identifying information as prescribed by MSRB,

(c) The Dissemination Agent shall:

1. provide any Annual Report received by it to MSRB by the date required in
subsection (a);

2. file a report with the Reporting Local Agency and the Trustee (if the
Dissemination Agent is other than the Trustee) certifying that the Annual Report
has been provided to MSRB pursuant to this Disclosure Agreement and stating
the date it was provided; and

3. take any other actions mutually agreed upon between the Dissemination Agent
and the Reporting Local Agency.

Section 4. Content of Annual Reports. The Annual Report shall contain or incorporate by
reference the following:

(a) Audited financial statements of the Reporting Local Agency, which include information
regarding the funds and accounts of the Reporting Local Agency, if any, prepared in accordance with
generally accepted accounting principles as promulgated to apply to governmental entities from time to
time by the Governmental Accounting Standards Board. If such audited financial statements are not
available at the time the Annual Report is required to be filed pursuant to Section 3(a), the Annual Report



shall contain unaudited financial statements, and the audited financial statements shall be filed in the same
manner as the Annual Report when they become availabie.

(b) The following information with respect to the Reporting Local Agency and the
Certificates for the fiscal year to which the Annual Report relates, which information may be provided by
its inclusion in the audited financial statements of the Reporting Local Agency for such fiscal year
described in subsection (a) above:

1. Principal amount of the Certificates outstanding (including principal amount and
years of maturity of Certificates, if any, called for prepayment in advance of
maturity) and any bonds or certificates of participation issued or executed and
delivered, as applicable, to refund the same.

2. Balance in the funds and accounts established under the Trust Agreement or the
2011 Installment Sale Agreement.

3. If the amount on deposit in the Reserve Subaccount applicable to the Reporting
Local Agency held in the Reserve Fund is not equal to the applicable Reserve
Fund Requirement, the amount of the delinquency or surplus, as applicable.

4, A description of the status of construction of the Reporting Local Agency’s
Project, including (i) a description of any land use entitlements acquired or
amended with respect to any portion of the Project during the period covered by
the Annual Report, and (ii) any previously undisclosed legislative, administrative,
or judicial challenges to the development of the Project, if material.

5. Any material changes to the Reporting Local Agency’s expectations with regard
to the anticipated or projected Gas Tax Revenues, as disclosed in the Official
Statement.

Any or all of the items listed above may be included by specific reference to other documents,
including official statements of debt issues of the Reporting Local Agency or related public entities, that
are available to the public on MSRB’s Internet Web site or filed with the SEC. If the document included
by reference is a final official statement, it must be available from MSRB. The Reporting Local Agency
shall clearly identify each such other document so included by reference.

Section 5. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section 5, the Reporting Local Agency shall give, or
cause to be given, not in excess of ten business days after the occurrence of any of the following events,
notice of the occurrence of such event with respect to the Certificates:

1. Principal and interest payment delinquencies.

2. Non-payment related defaults, if material.

3. Unscheduled draws on debt service reserves reflecting financial difficuities.
4, Unscheduled draws on credit enhancements reflecting financial difficulties.
5. Substitution of any credit or liquidity providers, or their failure to perform.
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6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
material notices or determinations with respect to the tax status of the security, or other material
events affecting the tax status of the security.

7. Modifications to rights of security holders, if material.

8. Certificate calls, if material, and tender offers.

9. Defeasances.

10. Release, substitution, or sale of property securing repayments of the securities, if
material.

11. Rating changes.

12. Bankruptcy, insolvency, receivership, or similar event of the Reporting Local
Agency [this Listed Event is considered to occur when any of the following occur: the
appointment of a receiver, fiscal agent, or similar officer for the Reporting Local Agency in a
proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law
in which a court or governmental authority has assumed jurisdiction over substantially all of the
assets or business of the Reporting Local Agency, or if such jurisdiction has been assumed by
leaving the existing govermning body and officials or officers in possession but subject to the
supervision and orders of a court or governmental authority, or the entry of an order confirming a
plan of reorganization, arrangement, or liquidation by a court or governmental authority having
supervision or jurisdiction over substantially all of the assets or business of the Reporting Local
Agency].

13. Consummation of a merger, consolidation, or acquisition involving the Reporting
Local Agency or the sale of all or substantially all of the assets of the Reporting Local Agency,
other than in the ordinary course of business, the entry into a definitive agreement to undertake
such an action or the termination of a definitive agreement relating to any such actions, other than
pursuant to its terms, if material.

14, Appointment of a successor or additional trustee or the change of name of a
trustee, if material.

(b) Upon and after the occurrence of a Listed Event listed under subsection (a)(2), (a)(7),
(a)(8), (a)(10), (a)(13), or (a)(14) above, the Reporting Local Agency shall as soon as possible determine
if such event would be material under applicable federal securities laws. If the Reporting Local Agency
determines that knowledge of the occurrence of such Listed Event would be material under applicable
federal securities laws, the Reporting Local Agency shall file a notice of such occurrence with MSRB,
with a copy to the Trustee and the Participating Underwriter, within ten business days after the occurrence
of such Listed Event. Such notice must be submitted in an electronic format as prescribed by MSRB,
accompanied by such identifying information as prescribed by MSRB.

(c) Within ten business days after the occurrence of any Listed Event (other than a Listed
Event listed under subsection (a)(2), (a)(7), (a)(8), (a)(10), (a)(13), or (a)(14) above), the Reporting Local
Agency shall file a notice of such occurrence with MSRB, with a copy to the Trustee and the Participating
Underwriter.  Such notice must be submitied in an electronic format as prescribed by MSRB,
accompanied by such identifying information as prescribed by MSRB.
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Section 6. Termination of Reporting Obligation. The obligations of the Reporting Local
Agency and the Dissemination Agent specified in this Disclosure Agreement shall terminate upon the
legal defeasance, prior prepayment, or payment in full of all of the Certificates. If such termination
occurs prior to the final maturity of the Certificates, the Reporting Local Agency shall give notice of such
termination in the same manner as for a Listed Event under Section 5(c).

Section 7. Dissemination Apent. The Reporting Local Agency may from time to time
appoint or engage a Dissemination Agent Lo assist it in carrying out its obligations under this Disclosure
Agreement, and may discharge any such Dissemination Agent, with or without appointing a successor
Dissemination Agent. If at any time there is not any other designated Dissemination Agent, the Reporting
Local Agency shall act as Dissemination Agent. The initial Dissemination Agent shall be Wells Fargo
Bank, National Association.

Section 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the Reporting Local Agency may amend this Disclosure Agreement, and any provision of this
Disclosure Agreement may be waived, provided that the following conditions are satisfied:

(a) if the amendment or waiver relates to annual or event information to be provided
hereunder, it may only be made in connection with a change in circumstances that arises from a change in
legal requirements, change in law, or change in the identity, nature, or status of the Reporting Local
Agency or type of business conducted;

{b) the undertakings herein, as proposed to be amended or waived, would, in the opinion of
nationally recognized bond counsel have complied with the requirements of the Rule at the time of the
primary offering of the Certificates, after taking into account any amendments or interpretations of the
Rule, as well as any change in circumstances; and

(c) the proposed amendment or waiver (i) is approved by holders of the Certificates in the
manner provided in the Trust Agreement for amendments to the Trust Agreement with the consent of
holders, or (ii) does not, in the opinion of the Reporting Local Agency or nationally recognized bond
counsel, materially impair the interest of Certificates owners.

If the annual financial information or operating data to be provided in the Annual Report is
amended pursuant to the provisions hereof, the annual financial information containing the amended
operating data or financial information shall explain, in narrative form, the reasons for the amendment
and the impact of the change in the type of operating data or financial information being provided.

If an amendment is made to the undertaking specifying the accounting principles to be followed
in preparing financial statements, the annual financial information for the year in which the change is
made shall present a comparison between the financial statements or information prepared on the basis of
the new accounting principles and those prepared on the basis of the former accounting principles. The
comparison shall include a qualitative discussion of the differences in the accounting principles and the
impact of the change in the accounting principles on the presentation of the financial information, in order
to provide information to investors to enable them to evaluate the ability of the Reporting Local Agency
to meet its obligations. To the extent reasonably feasible, the comparison shall be quantitative. A notice
of the change in the accounting principles shall be sent to MSRB.

Section 9. Additional Information. Nothing in this Disclosure Agreement shall be deemed
to prevent the Reporting Local Agency from disseminating any other information, using the means of
dissemination set forth in this Disclosure Agreement or any other means of communication, or including
any other information in any Annual Report or notice of occurrence of a Listed Event, in addition to that

D-5



which is required by this Disclosure Agreement. If the Reporting Local Agency chooses to include any
information in any Annual Report or notice of occurrence of a Listed Event in addition to that which is
specifically required by this Disclosure Agreement, the Reporting Local Agency shall have no obligation
under this Disclosure Agreement to update such information or include it in any future Annual Report or
notice of occurrence of a Listed Event.

Section 10. Default. In the event of a failure of the Reporting Local Agency to comply with
any provisions of this Disclosure Agreement any Participating Underwriter or any holder or beneficial
owner of the Certificates, or the Trustee on behalf of the holders of the Certificates, may take such actions
as may be necessary and appropriate, including seeking mandate or specific performance by court order,
to cause the Reporting Local Agency to comply with its obligations under this Disclosure Agreement. A
default under this Disclosure Agreement shall not be deemed a default under the Trust Agreement, and
the sole remedy under this Disclosure Agreement in the event of any failure of the Reporting Local
Agency to comply with this Disclosure Agreement shall be an action to compel performance.

Section 11. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination
Agent shall have only such duties as are specifically set forth in this Disclosure Agreement, and the
Reporting Local Agency agrees to indemnify and save the Dissemination Agent, its officers, directors,
employees and agents, harmless against any loss, expense and liabilities that it may incur arising out of or
in the exercise or performance of its duties as described hereunder, if any, including the costs and
expenses (including attorneys fees) of defending against any claim of liability, but excluding liabilities
due to the Dissemination Agent’s negligence or willful misconduct. The obligations of the Reporting
Local Agency under this Section shall survive resignation or removal of the Dissemination Agent and
payment of the Certificates. The Dissemination Agent shall not be responsible in any manner for the
format or content of any notice or Annual Report prepared by the Reporting Local Agency pursuant to
this Disclosure Agreement. The Reporting Local Agency shall pay the reasonable fees and expenses of
the Dissemination Agent for its duties as described hereunder.

Section 12. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the
Reporting Local Agency, the Dissemination Agent, the Trustee, the Participating Underwriter and holders
and beneficial owners from time to time of the Certificates, and shall create no rights in any other person
or entity.

[Remainder of Page Intentionally Left Blank]



Section 13. Counterparts. This Disclosure Agreement may be executed in multiple
counterparts, all of which shall constitute one and the same instrument, and each of which shall be

deemed to be an original.

Date: [Closing Date]
CITY OF PLACENTIA

By:

Authorized Signatory

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Dissemination Agent

By:

Authorized Signatory



EXHIBIT A TO CONTINUING DISCLOSURE AGREEMENT

NOTICE OF FAILURE TO FILE ANNUAL REPORT

Name of Obligor: City of Placentia

Name of Certificates: California Communities Gas Tax Revenue
Certificates of Participation, Series 2011 A

Date of Execution and Delivery: [Closing Date]

NOTICE IS HEREBY GIVEN that the City of Placentia, California (the “Reporting Local
Agency™) has not provided an Annual Report with respect to the above-named Certificates as required by
the Continuing Disclosure Agreement, dated [Closing Date]. The Reporting Local Agency anticipates
that the Annual Report will be filed by

Dated:
CITY OF PLACENTIA

By:

Authorized Signatory
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E-1



$
CALIFORNIA COMMUNITIES
GAS TAX REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2011A
(GAS TAX ACCELERATED STREET IMPROVEMENT PROGRAM)

,2011

CERTIFICATE PURCHASE AGREEMENT

California Local Agencies
As listed in Exhibit A hereto

California Statewide Communities Development Authority
1100 K Street, Suite 101
Sacramento, California 95814

Ladies and Gentlemen:

E.J. De La Rosa & Co., Inc. (the “Underwriter™), offers to enter into this Certificate of
Purchase Agreement (this “Purchase Contract™) with the local agencies identified in Exhibit A
hereto (severally and not jointly) (each, a “Local Agency” and, collectively, the “Local
Agencies”) and the California Statewide Communities Development Authority (the
“Authority”) with regard to the California Communities Gas Tax Revenue Certificates of
Participation, Series 2011A (Gas Tax Accelerated Street Improvement Program) (the
“Certificates™), which Purchase Contract, upon the acceptance hereof by the Local Agencies and
the Authority, will be binding upon the Authority, the Local Agencies, and the Underwriter.

This offer is made subject to the written acceptance of this Purchase Contract by the Authority
and the Local Agencies and the delivery of such acceptance to the Underwriter at or prior to
11:59 p.m., California time, on the date hereof, and, if it is not so accepted, such offer may be
withdrawn by the Underwriter upon written notice to the Local Agencies and the Authority by
the Underwriter at any time before its acceptance. The Authority is acting as sponsor of the
California Communities” Gas Tax Accelerated Street Improvement Program (the “Program™)
and, pursuant to the 2011 Installment Sale Agreements (as defined herein), will appoint the Local
Agencies agents with respect to certain aspects of such Local Agencies’ participation in the
Program. For all purposes under this Purchase Contract, each Local Agency shall be, and shall
be deemed to be, acting severally and not jointly with any other Local Agency.

1. Upon the terms and conditions and upon the basis of the representations,
warranties, and agreements hereinafter set forth, the Underwriter hereby agrees to purchase, and
the Local Agencies and the Authority hereby agree to sell to the Underwriter for such purpose,
all (but not less than all) of the § aggregate principal amount of the Certificates,
which evidence and represent a proportionate and undivided interest in the Installment Sale
Payments of each of the Local Agencies made pursuant to its respective 2011 Installment Sale
Agreement, dated as of 1, 2011 (each, a “2011 Installment Sale Agreement” and,
collectively, the “2011 Installment Sale Agreements™), by and between the applicable Local
Agency and the Authority. The purchase price of the Certificates shall be $
(representing the par amount of the Certificates, [less/plus] a net original issue

1

2

%]
%]

4876



[discount/premium] of § , less an Underwriter’s discount of $ .); it being
acknowledged that the Underwriter will on the Closing Date, on behalf of the Local Agencies,
ITO BE CONFIRMED:] wire the $ aggregate premium for the Certificate
Insurance Policy to the Certificate Insurer (each as hereinafter defined) directly, and deliver net
proceeds to the Trustee in the amount of § . The Preliminary Official Statement
with respect to the Certificates, dated . 2011 (the “Preliminary Official
Statement™), as amended to conform to the terms of this Purchase Contract, and dated the date
hereof, and with such changes and amendments as are mutually agreed to by the Authority, the
Local Agencies, and the Underwriter, including the cover page, the appendices, and all
information incorporated therein by reference, is herein collectively referred to as the “Official
Statement.” The Authority represents that it has deemed the sections of the Preliminary Official
Statement entitled “THE AUTHORITY™ and “NO LITIGATION — The Authority™ to be final as
of the date of Preliminary Official Statement, pursuant to Rule 15c2-12 of the Securities and
Exchange Commission under the Securities Exchange Act of 1934, as amended (the “Rule™),
and has delivered, or will deliver, a certificate to the Underwriter substantially in the form of
Exhibit C-1 attached hereto. Each Local Agency represents that it has deemed the Preliminary
Official Statement to be final as of its date, except for (a) information regarding the Authority,
the Certificate Insurer, and the Certificate Insurance Policy, (b) information relating to any other
Local Agency, and (c) the omission of the offering prices, interest rates, selling compensation,
aggregate principal amount, principal amount per maturity, dates and amounts of mandatory
sinking fund payments, delivery dates, ratings, and identity of the purchasers and any other terms
of the Certificates relating to such matters and any other information permitted to be omitted by
the Rule, and has delivered, or will deliver, a certificate to the Underwriter substantially in the
form of Exhibit C-2 attached hereto.

2. The Certificates shall mature on the dates and in the amounts, and shall evidence
interest payable at the rates, set forth in Exhibit B hereto and as further described in the Official
Statement and shall be executed and delivered under and pursuant to the Trust Agreement, dated
as of 1, 2011 (the “Trust Agreement”), by and among the Authority, the Local
Agencies, and Wells Fargo Bank, National Association (the “Trustee”). [TO BE
CONFIRMED:] Concurrently with the execution and delivery of the Certificates,

(the “Certificate Insurer”) has agreed to deliver to the Trustee a [bond
insurance policy] (the “Certificate Insurance Policy™). The Certificate Insurance Policy will
guaranty the scheduled payments when due of the principal and interest with respect to the
Certificates. Capitalized terms used herein without definition shall have the meanings given to
such terms in the Trust Agreement.

3. The Underwriter shall make a bona fide public offering of all the Certificates at
not in excess of the respective initial public offering prices to be set forth on the cover page of
the Official Statement. The Underwriter reserves the right to change such initial offering prices
as the Underwriter shall deem necessary in connection with the marketing of the Certificates and
to offer and sell the Certificates to certain dealers (including dealers depositing such Certificates
into investment trusts) and others at prices lower than the initial offering prices set forth on the
cover page of the Official Statement. The Underwriter also reserves the right to (i) overallot or
effect transactions that stabilize or maintain the market prices of the Certificates at levels above
those which might otherwise prevail in the open market and (ii) discontinue such stabilizing, if
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commenced, at any time. “Public offering” shall include an offering to a representative number
of institutional investors or registered investment companies, regardless of the number of such
investors to which the Certificates are sold.

4, The Authority and each of the Local Agencies hereby authorizes, or has
previously authorized, the use by the Underwriter of (i) the Trust Agreement, (ii) the 2011
Installment Sale Agreements, (iii) each respective Continuing Disclosure Agreement, dated as of
the Closing Date (each, a “Local Agency Continuing Disclosure Agreement” and, collectively,
the “Local Agency Continuing Disclosure Agreements™), by and between the applicable Local
Agency and the Trustee, as dissemination agent, and (iv) each of the Preliminary Official
Statement and the Official Statement, and any supplements or amendments thereto, and the
information contained in each of such documents, in connection with the public offering and sale
of the Certificates.

The Authority will deliver to the Underwriter, within seven (7) business days after the
date of this Purchase Contract and in sufficient time to accompany any confirmation requesting
payment from any customers of the Underwriter, copies of the Official Statement in final form
(including all documents incorporated by reference therein} and any amendment or supplement
thereto in such quantities as the Underwriter may reasonably request in order to comply with the
obligations of the Underwriter pursuant to the Rule and the rules of the Municipal Securities
Rulemaking Board. As soon as practicable following receipt thereof from the Authority, the
Underwriter shall deliver the Official Statement to the Municipal Securities Rulemaking Board.

5. At 8:00 a.m., Los Angeles time, on , 2011, or at such other time
or on such other business day as shall have been mutually agreed upon by the Authority, the
Local Agencies, and the Underwriter (the “Closing Date™), the Authority will cause the Trustee
to execute and deliver to the Underwriter at the office of or otherwise in care of The
Depository Trust Company (“DTC”) in New York, New York, or at such other place as the
Authority and the Underwriter may mutually agree upon, the Certificates in fully-registered
book-entry form, duly executed and registered in the name of Cede & Co., as nominee of DTC,
and subject to the terms and conditions hereof, the Underwriter will accept such delivery and
pay the purchase price of the Certificates by wire transfer payable in immediately available
funds to or upon the order of the Authority at such place in Los Angeles, California, or New
York, New York, as shall have been mutually agreed upon by the Authority and the
Underwriter. Such delivery of and payment for the Certificates is referred to herein as the
“Closing.” The Certificates shall be made available for inspection by DTC at least one
business day before the Closing.

6.  The Authority represents, warrants, and covenants to the Underwriter that:

(A) The Authority is a joint powers authority under Article 1 of Chapter 5 of
Division 7 of Title 1 of the California Government Code duly organized and validly
existing under and by virtue of the Constitution and the laws of the State of California
(the “State™).

(B) The Authority has the legal right and power to execute and deliver, and to
perform its obligations under, the Trust Agreement, the 2011 Installment Sale
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Agreements, and this Purchase Contract (collectively, the “Authority Documents”).
The Authority has duly authorized the execution and delivery of the Certificates and the
executton and delivery of, and performance of its obligations under, the Authority
Documents and, as of the date hereof, such authorizations are in full force and effect
and have not been amended, modified, or rescinded. When executed and delivered by
the respective parties thereto, the Authority Documents will constitute legal, valid, and
binding obligations of the Authority in accordance with their respective terms, except
as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium,
or similar laws and the application of equitable principles relating to or affecting
creditors’ rights generally. The Authority has complied, and will at the Closing be in
compliance in all respects, with its obligations under the Authority Documents.

(C)} The Certificates will be paid from Installment Sale Payments pursuant to
the respective 2011 Installment Sale Agreements, which payments have been duly and
validly authorized pursuant to applicable law.

(D) The Certificates will be executed and delivered in accordance with the
Trust Agreement and will conform in all material respects to the descriptions thereof
contained in the Official Statement. The Trust Agreement creates a valid pledge of,
first lien upon, and security interest in, the pledged Installment Sale Payments.

(E) The information in the sections of the Official Statement entitled “THE
AUTHORITY" and “NO LITIGATION — The Authority™ is true and correct in all
material respects, and such information does not contain any misstatement of any
material fact and does not omit any statement necessary to make the statements, in the
light of the circumstances in which such statements were made, not misleading.

(F) The Authority covenants with the Underwriter that for twenty-five (25)
days after the Closing Date (the “Delivery Period™), if any event occurs that might or
would cause the Official Statement, as then supplemented or amended, to contain an
untrue statement of a material fact or to omit to state a material fact necessary to make
the statements therein, in the light of the circumstances under which they were made,
not misleading, the Authority shall notify the Underwriter thereof, and if in the opinion
of the Underwriter such event requires the preparation and publication of a supplement
or amendment to the Official Statement, the Authority will cooperate with the
Underwriter in the preparation of an amendment or supplement to the Official
Statement, at the expense of the Local Agencies, in a form and in a manner approved
by the Underwriter.

(G) The Authority will advise the Underwriter promptly of any proposal to
amend or supplement the Official Statement and will not effect or consent to any such
amendment or supplement without the consent of the Underwriter. The Authority will
advise the Underwriter promptly of the institution of any proceedings known to it by
any governmental agency prohibiting or otherwise affecting the use of the Official
Statement in connection with the offering, sale, or distribution of the Certificates.

(H) If the Official Statement is supplemented or amended, the Official
Statement, as so supplemented or amended, as of the date of such supplement or
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amendment, will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(I) The Authority is not in breach of or in default under any applicable
constitutional provision, law, or administrative rule or regulation of the State or the
United States, or any applicable judgment, decree, consent, or other agreement to which
the Authority is a party, and no event has occurred and is continuing that, with the
passage of time or the giving of notice, or both, would constitute such a default or event
of default under any of the foregoing.

(J) The authonization, execution, and delivery by the Authority of the
Authority Documents, and compliance by the Authority with the provisions thereof, do
not and will not conflict with or constitute a breach of or default by the Authority under
any applicable constitutional provision, law, or administrative rule or regulation of the
State or the United States, or any applicable judgment, decree, consent, or other
agreement to which it is bound or by which its properties may be affected, nor will any
such execution, delivery, adoption, or compliance result in the creation or imposition of
any lien, charge, or other security interest or encumbrance of any nature whatsoever
upon any of the properties or assets of the Authority under the terms of any such law,
administrative regulation, judgment, decree, loan agreement, indenture, bond, note,
resolution, agreement, or other instrument, except as provided by the Authority
Documents.

(K) No authorization, consent, or approval of, or filing or registration with,
any Governmental Authority (as defined below) or court is, or under existing
requirements of law will be, necessary for the valid execution and delivery of, or
performance by the Authority of its obligations under, the Authority Documents, other
than any authorization, consent, approval, filing, or registration as may be required
under the Blue Sky or securities laws of any state in connection with the offering, sale,
execution, or delivery of the Certificates. All authorizations, consents, or approvals of,
or filings or registrations with, any Governmental Authority or court necessary for the
valid execution and delivery of, and performance by the Authority of its obligations
with respect to, the Certificates will have been duly obtained or made prior to the
execution and delivery of the Certificates (and disclosed to the Underwriter). As used
herein, the term “Governmental Authority” refers to any legislative body or
governmental official, department, commission, board, bureau, agency, instrumentality,
body, or public benefit corporation.

(L) The Authority shall furnish such information, execute such instruments,
and take such other action in cooperation with the Underwriter as the Underwriter may
reasonably request at the expense of the Underwriter and/or the Local Agencies in order
(1) to qualify the Certificates for offer and sale under the Blue Sky or other securities
laws and regulations of such states and other jurisdictions of the United States as the
Underwriter may designate and (ii} to determine the eligibility of the Certificates for
investment under the laws of such states and other jurisdictions, and shall use its best
efforts to continue such qualifications in effect so long as required for the distribution
of the Certificates; provided, however, that the Authority shall not be required to
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execute a general consent to service of process or qualify to do business in connection
with any such qualification or determination in any jurisdiction.

(M) To the knowledge of the Authority, there is no action, suit, proceeding,
inquiry, or investigation, at law or in equity, before or by any court, regulatory agency,
or public board or body, pending or threatened (i) in any way questioning the existence
of the Authority or the titles of the officers of the Authority to their respective offices;
(ii) affecting, contesting, or seeking to prohibit, restrain, or enjoin the execution and
delivery of the Certificates or the execution or delivery of any of the Authority
Documents, or the payment or collection of any amounts pledged or to be pledged to
pay the principal and interest with respect to the Certificates, or in any way contesting
or affecting the validity of the Certificates or the Authority Documents or the
consummation of the transactions contemplated thereby or any proceeding of the
Authority taken with respect to any of the foregoing, or contesting the exclusion of the
portion of the Installment Sale Payments designated as and comprising interest and
received by the Owners of the Certificates from taxation or contesting the powers of the
Authority and its authority to pledge the Installment Sale Payments; (iif) that may result
in any material adverse change relating to the Authority that will materially adversely
affect the Authority’s ability to apply Installment Sale Payments to pay the Certificates
when due; or (iv) contesting the completeness or accuracy of the Preliminary Official
Statement or the Official Statement or any supplement or amendment thereto or
asserting that the Preliminary Official Statement or the Official Statement contained
any untrue statement of a material fact or omitted to state any material fact necessary to
make the statements therein, in the light of the circumstances under which they were
made, not misleading.

(N) Other than in the ordinary course of its business or as contemplated by the
Official Statement, between the date of this Purchase Contract and the Closing Date the
Authority will not, without the prior written consent of the Underwriter, offer or issue
any certificates, bonds, notes, or other obligations for borrowed money or incur any
material liabilities, direct or contingent, payable from or secured by a pledge of the
Installment Sale Payments.

(O} Any certificate signed by any official or other representative of the
Authority and delivered to the Underwriter pursuant to this Purchase Contract shall be
deemed a representation and warranty by the Authority to the Underwriter as to the
truth of the statements therein made.

7. Each Local Agency represents, warrants, and covenants to the Underwriter and

the Authority, solely for itself and not on behalf of any other Local Agency, that:
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(A) The Local Agency is a municipal corporation of the State duly organized
and validly existing under and by virtue of the Constitution and laws of the State.

(B) The Local Agency has the legal right and power to execute and deliver,
and to perform its obligations under, the Trust Agreement, its applicable 2011
Installment Sale Agreement, its applicable Local Agency Continuing Disclosure
Agreement, and this Purchase Contract (collectively, with respect to such Local
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Agency, the “Local Agency Documents”). The Local Agency has duly authorized the
execution and delivery of, and the performance of its obligations under, the Local
Agency Documents and as of the date hereof such authorizations are in full force and
effect and have not been amended, modified, or rescinded. When executed and
delivered by the respective parties thereto, the Local Agency Documents will constitute
legal, valid, and binding obligations of the Local Agency in accordance with their
respective terms, except as enforcement may be limited by bankruptcy, insolvency,
reorganization, moratorium, or similar laws and the application of equitable principles
relating to or affecting creditors’ rights generally. The Local Agency has complied, and
will at the Closing be in compliance in all respects, with its obligations under the Local
Agency Documents.

(C) The Installment Sale Payments payable under the 2011 Installment Sale
Agreement have been duly and validly authorized pursuant to applicable law.

(D) The Certificates will be executed and delivered in accordance with the
Trust Agreement and will conform in all material respects to the descriptions thereof
contained in the Official Statement. The Trust Agreement creates a valid pledge of,
first lien upon, and security interest in, the pledged Installment Sale Payments.

(E) The information in the Official Statement (excluding any information with
respect to the Authority, DTC, the book-entry only system, the Certificate Insurer, the
Certificate Insurance Policy, and any Local Agencies other than such Local Agency) is
true and correct in all material respects, and such information does not contain any
misstatement of any material fact and does not omit any statement necessary to make
the statements, in the light of the circumstances in which such statements were made,
not misleading.

(F) The Local Agency covenants with the Underwriter that, during the
Delivery Period, if any event occurs that might or would cause the Official Statement,
as then supplemented or amended, to contain an untrue statement of a material fact or
to omit to state a material fact necessary to make the statements therein, in the light of
the circumstances under which they were made, not misleading, the Local Agency shall
notify the Underwriter thereof, and if in the opinion of the Underwriter such event
requires the preparation and publication of a supplement or amendment to the Official
Statement, the Local Agency will cooperate with the Underwriter and the Authority in
the preparation of an amendment or supplement to the Official Statement, at the
expense of the Local Agency or Local Agencies, as applicable, in a form and in a
manner approved by the Underwriter.

(G) The Local Agency will advise the Underwriter promptly of any proposal
to amend or supplement the Official Statement and will not effect or consent to any
such amendment or supplement without the consent of the Underwriter. The Local
Agency will advise the Underwriter promptly of the institution of any proceedings
known to it by any governmental agency prohibiting or otherwise affecting the use of
the Official Statement in connection with the offering, sale, or distribution of the
Certificates.
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(H) If the Official Statement is supplemented or amended, the Official
Statement as so supplemented or amended, as of the date of such supplement or
amendment, will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

() The Local Agency is not in breach of or in default under any applicable
constitutional provision, law, or administrative rule or regulation of the State or the
United States, or any applicable judgment, decree, consent, or other agreement to which
the Local Agency is a party, and no event has occurred and is continuing that, with the
passage of time or the giving of notice, or both, would constitute such a default or event
of default under any of the foregoing.

(J) The authornization, execution, and delivery by the Local Agency of the
Local Agency Documents, and compliance by the Local Agency with the provisions
thereof, do not and will not conflict with or constitute a breach of or default by the
Local Agency under any applicable constitutional provision, law, or adminjstrative rule
or regulation of the State or the United States, or any applicable judgment, decree,
consent, or other agreement to which it is bound or by which its properties may be
affected.

(K) No authorization, consent, or approval of, or filing or registration with,
any Governmental Authority or court is, or under existing requirements of law will be,
necessary for the valid execution and delivery of, or performance by the Local Agency
of its obligations under, the Local Agency Documents, other than any authorization,
consent, approval, filing, or registration as may be required under the Blue Sky or
securities laws of any state in connection with the offering, sale, execution, or delivery
of the Certificates.

(L) The Local Agency will furnish such information, execute such
instruments, and take such other action in cooperation with the Underwriter as the
Underwriter may reasonably request in order (i) to qualify the Certificates for offer and
sale under the Blue Sky or other securities laws and regulations of such states and other
jurisdictions of the United States as the Underwriter may designate and (ii) to determine
the eligibility of the Certificates for investment under the laws of such states and other
Jjurisdictions, and will use their best efforts to continue such qualifications in effect so
long as required for the distribution of the Certificates; provided, however, that the
Local Agency shall not be required to execute a general consent to service of process or
qualify to do business in connection with any such qualification or determination in any
jurisdiction.

(M) There is no action, suit, proceeding, inquiry, or investigation, at law or in
equity, before or by any court, regulatory agency, or public board or body, pending or,
to the best knowledge of the Local Agency, threatened (i) in any way questioning the
existence of the Local Agency or the titles of the officers of the Local Agency to their
respective offices; (ii) affecting, contesting, or seeking to prohibit, restrain, or enjoin
the execution and delivery of the Certificates or the execution or delivery of any of the
Local Agency Documents, or the payment or collection of any amounts pledged or to
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be pledged to pay the principal and interest with respect to the Certificates, or in any
way contesting or affecting the validity of the Certificates or the Local Agency
Documents or the consummation of the transactions contemplated thereby or any
proceeding of the Local Agency taken with respect to any of the foregoing, or
contesting the exclusion of the portion of the Installment Sale Payments designated as
and comprising interest and received by the Owners of the Certificates from taxation or
contesting the powers of the Local Agency and its authority to pledge the Installment
Sale Paymenits; (iii) that may result in any material adverse change relating to the Local
Agency that will materially adversely affect the Local Agency’s ability to pay
Installment Sale Payments when due; or (iv) contesting the completeness or accuracy of
the Preliminary Official Statement or the Official Statement or any supplement or
amendment thereto or asserting that the Preliminary Official Statement or the Official
Statement contained any untrue statement of a material fact or omitted to state any
material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(N) Other than in the ordinary course of its business or as contemplated by the
Official Statement, between the date of this Purchase Contract and the Closing Date the
Local Agency will not, without the prior written consent of the Underwriter, offer or
issue any certificates, bonds, notes, or other obligations for borrowed money or incur
any material liabilities, direct or contingent, payable from or secured by a pledge of the
Installment Sale Payments.

(O) The financial information regarding the Local Agency contained in the
Official Statement fairly present the financial position and results of the operations of
the Local Agency as of the dates and for the periods therein set forth, and, to the best of
the Local Agency’s knowledge, the Local Agency’s audited financial statements have
been prepared in accordance with generally accepted accounting principles consistently
applied.

(P) Any certificate signed by any official or other representative of the Local
Agency and delivered to the Underwriter pursuant to this Purchase Contract shall be
deemed a representation and warranty by the Local Agency to the Underwriter as to the
truth of the statements therein made.

(Q) The Local Agency has not failed during the previous five (5) years to
comply in all material respects with any prévious undertakings in a written continuing
disclosure contract or agreement under the Rule.

(R) To the extent permitted by law, the Local Agency agrees to indemnify and
hold harmless the Authority and its officers, directors, agents, and employees against
any and all losses, claims, damages, liabilities, and expenses arising out of any
statement or information in the Preliminary Official Statement or in the Official
Statement (other than statements or information specifically related to the Authority,
the Program, DTC, the book-entry only system, the Certificate Insurer, the Certificate
Insurance Policy, and any Local Agency other than such Local Agency) that is untrue
or incorrect in any material respect or that omits to state any material fact that is



necessary to make such statement or information therein not misleading in any material
respect.

8.  The Underwriter has entered into this Purchase Contract in reliance upon the

representations, warranties, and covenants of the Authority and each of the Local Agencies
contained herein and in the Authority Documents and the Local Agency Documents to which
each of the Authority or each of the Local Agencies, as applicable, is a party, and the
performance by the Authority and by each of the Local Agencies of their respective obligations
hereunder, both as of the date hereof and as of the Closing Date. The Underwriter’s
obligations under this Purchase Contract are and shall be subject to the following further
conditions:
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(A) The representations and warranties of the Authority and the Local
Agencies contained herein shall be true, complete, and correct in all material respects
on the date hereof and at and as of the Closing, as if made at and as of the Closing, and
the statements made in all certificates and other documents delivered to the Underwriter
at the Closing pursuant hereto shall be true, complete, and correct in all material
respects at the Closing; the Authority and each of the Local Agencies shall be in
compliance with each of the agreements made by it in this Purchase Contract (unless
such agreements are waived by the Underwriter); there shall not have occurred an
adverse change in the financial position, results of operations, or financial condition of
any of the Local Agencies that materially adversely affects the ability of any of the
Local Agencies to pay Installment Sale Payments when due or otherwise perform any
of its obligations under the Local Agency Documents; and there shall not have occurred
an adverse change in the financial position of the Authority that materially adversely
affects the ability of the Authority to make payments of principal and interest with
respect to the Certificates when due or otherwise perform any of its obligations under
the Authority Documents.

(B) At the time of the Closing, the Authority Documents and the Local
Agency Documents shall be in full force and effect, and shall not have been amended,
modified, or supplemented (except as may be agreed to in writing by the Underwriter);
all actions that, in the opinion of Orrick, Herrington & Sutcliffe LLP, Special Counsel
to the Local Agencies (“Special Counsel”), shall be necessary in connection with the
transactions contemplated hereby shall have been duly taken and shall be in full force
and effect; and each Local Agency shall perform or shall have performed its obligations
required under or specified in the Local Agency Documents to be performed at or prior
to the Closing and the Authority shall perform or shall have performed its obligations
required under or specified in the Authority Documents to be performed at or prior to
the Closing.

(C) Atthe time of the Closing, the Official Statement (as amended and
supplemented) shall be true and correct in all material respects, and shall not omit any
statement or information necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(D) Except as disclosed in the Official Statement or in a schedule delivered to
the Underwriter at the Closing, no decision, ruling, or finding shall have been entered
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by any court or Governmental Authority since the date of this Purchase Contract (and
not reversed on appeal or otherwise set aside) that has any of the effects described in
Section §(F) hereof.

(E} (i) No default by any Local Agency or the Authority shall have occurred
and be continuing in the payment of the principal of or premium, if any, or interest on
any bond, note, or other evidence of indebtedness issued by any Local Agency or the
Authority, respectively, and (ii) no bankruptcy, insolvency, or other similar proceeding
in respect of any Local Agency or the Authority shall be pending or, to the knowledge
of each such Local Agency or the Authority, contemplated.

(F} The Underwriter may terminate this Purchase Contract by written
notification to the Authority and the Local Agencies if at any time after the date hereof
and prior to the Closing:

(1) legislation shall have been enacted by the United States or the
State or shall have been reported out of committee or be pending in committee, or a
decision shall have been rendered by a court of the United States or the Tax Court of
the United States, or a ruling shall have been made or a regulation, proposed regulation,
or a temporary regulation shall have been published in the Federal Register or any other
release or announcement shall have been made by the Treasury Department of the
United States or the Internal Revenue Service, with respect to Federal or State taxation
upon revenues or other income or payments of the general character of the Certificates,
which, in the reasonable opinion of the Underwriter, materially adversely affects the
market for the Certificates; or

(2) the United States shall have become engaged in hostilities that
have resulted in a declaration of war or a national emergency or the President of the
United States of America shall have committed the armed forces of the United States of
America to combat so as to adversely affect the financial markets in the United States
of America and that, in the reasonable opinion of the Underwriter, materially adversely
affects the market for the Certificates; or

3) there shall have occurred a general suspension of trading on the
New York Stock Exchange, or a general banking moratorium shall have been declared
by Federal, California, or New York authorities having jurisdiction and being in force;
or

(4) there shall have occurred an adverse change in the financial
position, results of operations, or financial condition of any Local Agency that, in the
reasonable opinion of the Underwriter, materially adversely affects the market for the
Certificates; or

(5) any legislation, ordinance, rule, or regulation shall be introduced
in, or be enacted by, any governmental body, department, or agency of the State, or a
decision by any court of competent jurisdiction within the State or any court of the
United States shall be rendered that, in the reasonable opinion of the Underwriter,
materially adversely affects the market price of the Certificates; or
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(6) legislation shall be enacted by the Congress of the United States,
or a decision by a court of the United States shall be rendered, or a stop order, ruling,
regulation, or official statement by, or all behalf of, the Securities and Exchange
Commission or any other governmental agency having jurisdiction of the subject matter
shall be issued or made to the effect that the issuance, offering, or sale of obligations of
the general character of the Certificates, or the execution, delivery, offering, or sale of
the Certificates, including all underlying obligations, as contemplated hereby or by the
Official Statement, is in violation or would be in violation of, or that obligations of the
general character of the Certificates, or the Certificates, are not exempt from
registration under, any provision of the federal securities laws, including the Securities
Act of 1933, as amended and as then in effect, or that the Trust Agreement needs to be
qualified under the Trust Indenture Act of 1939, as amended and as then in effect; or

(7 additional material restrictions not in force as of the date hereof
shall have been imposed upon trading in securities generally by any governmental
authority or by any national securities exchange, which restrictions materially adversely
affect the ability of underwriters to trade obligations of the general character of the
Certificates; or

(8) any rating of the Certificates shall have been downgraded,
suspended, or withdrawn by a national rating service, which, in the Underwriter’s
reasonable opinion, materially adversely affects the marketability or market price of the
Certificates; or

9) the commencement of any action, suit, or proceeding described
in Section 6(M) or 7(M) that, in the judgment of the Underwriter, matenially adversely
affects the market price of the Certificates; or

(10)  any rating of the Certificate Insurer shall have been downgraded,
suspended, or withdrawn by a national rating service, which, in the Underwriter’s
reasonable opinion, materially adversely affects the marketability or market price of the
Certificates; or

(11)  any event occurring, or information becoming known, that, in the
reasonable judgment of the Underwriter, makes any statement or information contained
in the Official Statement, as of its date, untrue in any material adverse respect, or has
the effect that the Official Statement, as of its date, contains any untrue statement of a
material fact or omits to state a material fact necessary to make the statements therein,
in the light of the circumstances under which they were made, not misleading.

(G) Ator prior to the Closing, the Underwriter shall receive the following
documents:

(1) the opinion of Special Counsel, dated the Closing Date, in
substantially the form included in the Official Statement as Appendix C, addressed to
the Local Agencies (and accompanied by reliance letters to the Authority, the
Underwriter, the Trustee, and the Certificate Insurer);
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(2) a supplemental opinion of Special Counsel, in form and

substance satisfactory to the Underwriter, dated the Closing Date, addressed to the
Authority and the Underwriter, to the effect that:

(i)  the Certificates are not subject to registration requirements
of the Securities Act of 1933, as amended, and the Trust Agreement is exempt
from qualification pursuant to the Trust Indenture Act of 1939, as amended;
provided that no opinion shall be expressed with respect to the Certificate
Insurance Policy; and

(ii) the statements contained in the Official Statement under the
captions “INTRODUCTION,” “THE CERTIFICATES,” “SECURITY AND
SOURCES OF PAYMENT FOR THE CERTIFICATES,” “TAX MATTERS,”
“APPENDIX A -~ SUMMARY OF CERTAIN PROVISIONS OF PRINCIPAL
LEGAL DOCUMENTS,” and “APPENDIX C — PROPOSED FORM OQF
SPECIAL COUNSEL OPINION,” insofar as such statements expressly
summarize certain provisions of the Trust Agreement, the 2011 Installment Sale
Agreements, the Certificates, and the opinion of Special Counsel conceming
certain federal tax matters relating to the Certificates, are accurate in all material
respects;

3) an opinion of counsel to each Local Agency, in form and

substance satisfactory to the Underwriter, dated the Closing Date, addressed to the
Authority, the Underwriter, and the Certificate Insurer, to the effect that:

(i) the Local Agency is a municipal corporation duly
organized and validly existing under and by virtue of the laws of the State;

(i1) the Local Agency has full legal power and lawful authority
to enter into the Local Agency Documents;

(iii) the resolution of the Local Agency approving and
authorizing the execution and delivery of the Local Agency Documents and
approving the Official Statement (the “Local Agency Resolution™) was duly
adopted at a meeting of the city council or other governing body of the Local
Agency that was called and held pursuant to law and with all public notice
required by law and at which a quorum was present and acting throughout, and
the Local Agency Resolution is in full force and effect and has not been
modified, amended, or rescinded as of the Closing Date;

(iv) the Local Agency Documents have been duly authorized,
executed, and delivered by the Local Agency and, assuming due authorization,
execution, and delivery by the other parties thereto, such documents constitute
the legal, valid, and binding agreements of the Local Agency enforceable in
accordance with their terms, subject to laws relating to bankruptcy, insolvency,
or other laws affecting the enforcement of creditors’ rights generally and the
application of equitable principles if equitable remedies are sought;
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(v) the execution and delivery by the Local Agency of the
Local Agency Documents, and compliance by the Local Agency with the
provisions thereof, under the circumstances contemplated thereby, do not and
will not in any material respect conflict with or constitute a breach of or default
under any law, administrative regulation, court decree, resolution, or agreement
to which the Local Agency is subject to or by which it is bound;

(vi) nothing has come to such counsel’s attention that would
lead such counsel to believe that the Official Statement (excluding therefrom
financial information and other statistical data included in the Official
Statement, and any information with respect to any Local Agencies other than
such Local Agency, the Authority, the Program, DTC, the book-entry only
system, the Certificate Insurer, or the Certificate Insurance Policy, as to which
no view need be expressed) contains any untrue statement of a material fact or
omits to state a material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading;

(vii) except as otherwise disclosed in the Official Statement,
there is no action, suit, proceeding, inquiry, or investigation, at law or in equity,
before or by any court, regulatory agency, or public board or body, pending or,
to the best knowledge of such counsel, threatened (a) in any way questioning
the existence of the Local Agency or the titles of the officers of the Local
Agency to their respective offices; (b) affecting, contesting, or seeking to
prohibit, restrain, or enjoin the execution and delivery of the Certificates or any
of the Local Agency Documents, or the payment or collection of any amounts
pledged or to be pledged to pay the Installment Payments or the principal and
interest with respect to the Certificates, or in any way contesting or affecting the
validity of the Certificates or the Local Agency Documents or the
consummation of the transactions contemplated thereby or any proceeding of
the Local Agency taken with respect to any of the foregoing, or contesting the
exclusion of the interest payable with respect to the Certificates from taxation or
contesting the powers of the Local Agency and its authority to pledge the
Installment Sale Payments; (c) that may result in any material adverse change
relating to the Local Agency that will materially adversely affect the Local
Agency’s ability to pay the Installment Sale Payments when due; or
(d) contesting the completeness or accuracy of the Preliminary Official
Statement or the Official Statement or any supplement or amendment thereto or
asserting that the Preliminary Official Statement or the Official Statement
contained any untrue statement of a material fact or omitted to state any material
fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; and

(viii} no additional authorization, approval, consent, waiver, or
any other action by any person, board, or body, public or private, not previously
obtained is required as of the Closing Date for the Local Agency to enter into
the Local Agency Documents, or to perform its obligations thereunder;
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(4) an opinion of Special Counsel, as counsel to the Authority, in
form and substance satisfactory to the Underwriter, dated the Closing Date, addressed
to the Underwrter and the Certificate Insurer, to the effect that:

(i) the Authority is a joint powers agency organized and
existing under the laws of the State of California; and

(ii) the resolution of the Authority approving and authorizing
the execution and delivery of the Authority Documents and approving the
Official Statement (the “Authority Resolution™) was duly adopted at a meeting
of the governing body of the Authority. The Authority Resolution is in full
force and effect and has not been amended, modified or rescinded;

(5) a letter from Goodwin Procter LLP, Los Angeles, California,
counsel to the Underwriter (“Underwriter’s Counsel™), dated the Closing Date,
addressed to the Underwriter, to the effect that, based upon its participation in the
preparation of the Official Statement as Underwriter’s Counsel and without having
undertaken to determine independently the fairness, accuracy, or completeness of the
statements contained in the Official Statement, such counsel has no reason to believe
that, as of the date of the Closing, the Official Statement (excluding therefrom the
reports, financial and statistical data and forecasts therein, the information with respect
to DTC and the book-entry system, the information with respect to the Certificate
Insurer and the Certificate Insurance Policy, and the information included in the
Appendices thereto, as to which no view need be expressed) contains any untrue
statement of a material fact or omits to state a material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not
misleading;

(6) a certificate of each Local Agency, in form and substance
satisfactory to the Underwriter, dated the Closing Date, to the effect that;

(i) the representations, warranties, and covenants of the Local
Agency contained in this Purchase Contract are true and correct in all material
respects on and as of the Closing Date as if made on the Closing Date and the
Local Agency has complied with all of the terms and conditions of the Purchase
Contract required to be complied with by the City at or prior to the Closing
Date;

(ii) the Local Agency has complied with all the agreements and
satisfied all the conditions on its part to be performed or satisfied at or prior to
the Closing Date pursuant to the Purchase Contract with respect to the execution
and delivery of the Certificates;

(ii1} to the best knowledge of the Local Agency, there is no
action, suit, proceeding, inquiry, or investigation, at law or in equity, before or
by any court, government agency, public board or body, pending or threatened
against the Local Agency, affecting the existence of the Local Agency or the
titles of its officers to their respective offices, or affecting or seeking to prohibit,
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restrain, or enjoin the sale, execution, or delivery of the Certificates or
contesting or affecting, as to the Local Agency, the validity or enforceability of
the Certificates, the Local Agency Documents or contesting the tax exempt
status of interest represented by the Certificates, or contesting the completeness
or accuracy of the Preliminary Official Statement or the Official Statement, or
contesting the powers of the Local Agency or any authority for the execution
and delivery of the Certificates, or in any way contesting or challenging the
consummation of the transactions contemplated under the Local Agency
Documents, or, except as disclosed in the Official Statement, that might result in
a material adverse change in the financial condition of the Local Agency or
materially adversely effect the Local Agency’s expenditure authority under
California Constitution Article XIX and Streets and Highways Code Section
2101 or its rights to receive gas tax apportionment from the Highway Users Tax
Fund, nor is there any known basis for any such action, suit, proceeding,
inquiry, or investigation, wherein an unfavorable decision, ruling, or finding
would materially adversely affect the authorization, execution, delivery, or
performance by the Local Agency of the Local Agency Documents or the
execution by the Trustee of the Certificates;

(iv) no event affecting the Local Agency has occurred since the
date of the Official Statement that has not been disclosed therein or in any
supplement or amendment thereto, which event should be in the Official
Statement in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; and

(v) between the date of the Purchase Contract and the Closing
Date, the Local Agency has not offered or issued any bonds, notes, or other
obligations for borrowed money, or incurred any material liabilities, other than
with the written consent of the Underwriter, nor has there been any adverse
change of a material nature in the financial position, results of operations, or
condition, financial or otherwise, of the Local Agency;

(7} a certificate of the Authority, in form and substance satisfactory
to the Underwriter, dated the Closing Date, to the effect that;

(i) the representations and warranties of the Authority
contained in this Purchase Contract are true and correct in all material respects
on and as of the Closing Date with the same effect as if made on the Closing
Date; and

(ii) there has been no material adverse change in the financial
condition or results of operations of the Authority from the date of the Official
Statement to the Closing Date;

(8) a certificate, dated the date of the Preliminary Official Statement,
from the Authority addressed to the Underwriter, in the form attached hereto as
Exhibit C-1 and a certificate, dated the date of the Preliminary Official Statement, from
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the each Local Agency addressed to the Underwriter, in the form attached hereto as
Exhibit C-2;

(9) an opinion of counsel to the Trustee, dated the Closing Date,
addressed to the Underwriter, the Authority, and the Certificate Insurer, to the effect
that (i) the Trustee is a national banking association duly organized, validly existing,
and in good standing under the laws of the United States of America, (ii) the Trustee is
duly eligible and qualified to act as Trustee under the Trust Agreement, (iii) the Trustee
has all requisite power, authority, and legal right to execute the Certificates and to
execute and deliver the Trust Agreement and the Local Agency Continuing Disclosure
Agreements (collectively, the “Trustee Documents™), and to perform its obligations
under the Trustee Documents, and has taken all necessary corporate action to authorize
the execution and delivery of and the performance of its obligations under the Trustee
Documents, (iv) the Trustee has duly executed and delivered the Trustee Documents
and, assuming the due authorization, execution, and delivery of the Trustee Documents
by the other parties thereto, the Trustee Documents are the legal, valid, and binding
agreements of the Trustee enforceable against the Trustee in accordance with their
terms, except to the extent enforceability thereof may be subject to (A) bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance, and other similar laws
affecting creditors' rights and remedies heretofore or hereinafter enacted, and (B) the
application of equitable principles and the exercise of judicial discretion in appropriate
cases, (v) the Trustee has duly executed the Certificates, (vi) no authorization, approval,
consent, or other order of the State or any governmental authority or agency within the
State having junisdiction over the Trustee is required for the valid authorization,
execution, and delivery by the Trustee of the Trustee Documents and the performance
by the Trustee of the Trustee Documents, (vii) the execution of the Certificates and the
execution, delivery, and performance of the Trustee Documents do not now, and will
not upon consummation of the transactions contemplated thereby in accordance with
the existing terms thereof conflict with, result in a breach of or constitute a default
under, any term or provision of the Articles of Association or Bylaws of the Trustee,
any existing term or provision of any agreement, contract, instrument, or indenture of
any nature whatsoever, known to such counsel, to which the Trustee is a party or by
which it is bound; or, to the best of such counsel’s knowledge after due inquiry, any
existing order, judgment, writ, injunction, or decree of any court or governmental
authority having jurisdiction over the Trustee, nor will it conflict with or constitute a
breach of or default under any law or administrative regulation to which the Trustee is
subject {except that no representation, warranty, or agreement shall be made with
respect to any federal or state securities or Blue Sky laws or regulations) or result in the
creation or imposition of any lien, charge, or other security interest or encumbrance of
any nature whatsoever upon any of the property or assets of the Trustee, and (viii) to
the best of such counsel’s knowledge after due inquiry, there are no actions,
proceedings, or investigations pending or threatened against the Trustee before any
court, administrative agency, or tribunal (A) asserting the invalidity of the Trustee
Documents or the Certificates, (B) seeking to prevent the consummation of any of the
transactions contemplated thereby, or (C) that might materially and adversely affect the
performance by the Trustee of its obligations under, or the validity or enforceability of
the Trustee Documents. For purposes of the foregoing, such counsel need not regard
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any actions, proceedings, or investigations “threatened” unless the potential litigants or
governmental authority has manifested to a member of the Wells Fargo & Company
Law Department having responsibility for litigation matters involving the corporate
trust activities of the Trustee present intention to initiate such proceedings;

(10)  acertificate, dated the Closing Date, signed by a duly authorized
officer of the Trustee, to the effect that (i) the Trustee is a national banking association
organized and existing under and by virtue of the laws of the United States of America,
having the necessary power to enter into, accept, and administer the trusts created under
the Trust Agreement and to execute and deliver the Certificates to the Underwriter;

(i1) the Trustee Documents have been duly authorized, executed, and delivered by a
duly authorized officer of the Trustee, and the execution, delivery, and performance of
the Trustee Documents has been duly authorized by all necessary action of the Trustee;
(11i) the Trustee Documents constitute the legal, valid, and binding obligations of the
Trustee enforceable in accordance with their terms, except as enforcement thereof may
be limited by bankruptcy, insolvency, or other laws affecting the enforcement of
creditors’ rights generally and by the application of equitable principles, if equitable
remedies are sought; (iv) the Certificates have been duly executed and delivered by a
duly authorized officer of the Trustee; (v) no consent, approval, authorization, or other
action by any governmental or regulatory authority having jurisdiction over the Trustee
that has not been obtained is or will be required for the execution and delivery of the
Trustee Documents or the performance by the Trustee of its duties and obligations
under the Trustee Documents; (vi) the execution and delivery by the Trustee of the
Trustee Documents and compliance with the terms thereof will not conflict with, or
result in a violation or breach of, or constitute a default under, any loan agreement,
indenture, bond, note, resolution, or any other agreement or instrument to which the
Trustee is a party or by which it is bound, or any law or any rule, regulation, order, or
decree of any court or governmental agency or body having jurisdiction over the
Trustee or any of its activities or properties (except that no representation, warranty, or
agreement need be made by such counsel with respect to any federal or State securities
or blue sky laws or regulations); (vii) the Trustee’s action in executing and delivering
the Trustee Documents will not contravene the articles or bylaws of the Trustee and is
in full compliance with, and does not conflict with, any applicable law or governmental
regulation currently in effect, and such action does not conflict with or violate any
contract to which the Trustee is a party or any administrative or judicial decision by
which the Trustee is bound; and (viii) there is no action, suit, proceeding, or
investigation, at law or in equity, before or by any court or governmental agency, public
board, or body that has been served on the Trustee, or to the best knowledge of the
Trustee, threatened against the Trustee which in the reasonable judgment of the Trustee
would affect the existence of the Trustee or in any way contesting or affecting the
validity or enforceability of the Trustee Documents or contesting the powers of the
Trustee or its authority to enter into and perform its obligations thereunder;

(11)  certified copies of each Local Agency Resolution, the Authority
Resolution, and an incumbency resolution of the Trustee;
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(12)  copies each of the Authority Documents, the Local Agency
Documents, the Trustee Documents, and the Official Statement, duly executed and
delivered by the respective parties thereto;

(13) tax certificates of the Authority and of each Local Agency, each
in form satisfactory to Special Counsel, signed by an appropriate officer of each of the
Authority and each Local Agency;

(14)  evidence satisfactory to the Underwriter that the Certificates
shall have received the Certificate Insurance Policy by the Certificate Insurer that
unconditionally guarantees the timely payments of all debt service with respect to the
Certificates;

(15) an opinion of counsel to the Certificate Insurer, in form and
substance satisfactory to the Underwriter, Special Counsel, and Underwriter’s Counsel,
with respect to, among other matters, the Certificate Insurance Policy;

(16) a certificate of the Certificate Insurer, in form and substance
satisfactory to the Underwriter, Special Counsel, and Underwriter’s Counsel, with
respect to, among other matters, the Certificate Insurance Policy;

(17)  ano-default certificate of the Certificate Insurer, in form and
substance satisfactory to the Underwriter, Special Counsel, and Underwriter’s Counsel;

(18) evidence that the underlying rating on the Certificates of “A™ by
Standard & Poor’s Ratings Services is in full force and effect on the Closing Date;

(19) evidence that rating on the Certificates of ™ by Standard &
Poor’s Ratings Services as a result of the Certificate Insurance Policy provided by the
Certificate Insurer is in full force and effect on the Closing Date;

(20)  copies of the statements with respect to the sale of the
Certificates required to be delivered to the California Debt and Investment Advisory
Commission pursuant to Section 8855 of the California Government Code;

(21)  copy of the default judgment rendered on , 2010, by
the Superior Court of the State of California for the County of Orange in the action
entitled City of Placentia v. All Persons Interested in the Matter, etc., Case
No. :

(22) evidence that the federal tax information form 8038-G for the
Authority and for each Local Agency, as applicable, has been prepared by Special
Counsel for filing; and

(23) such additional legal opinions, certificates, proceedings,
instruments, and other documents as the Underwriter, Special Counsel, or
Underwriter’'s Counsel may reasonably request to evidence compliance by the Local
Agencies and the Authority with legal requirements, the accuracy, as of the time of
Closing, of the Authority and the Local Agencies’ representations herein contained, and
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the due performance or satisfaction by the Local Agencies and the Authority at or prior
to such time of all agreements then to be performed and all conditions then to be
satisfied by the Local Agencies and the Authority.

If any of the Local Agencies or the Authority shall be unable to satisfy the conditions to
the Underwriter’s obligations contained in this Purchase Contract or if the Underwriter’s
obligations shall be terminated for any reason permitted by this Purchase Contract, this Purchase
Contract shall terminate and none of the Local Agencies, the Authority, or the Underwriter shall
have any further obligation hereunder.

9.  The performance by each of the Authority and the respective Local Agencies of
its obligations is conditioned upon (i) the performance by the Underwriter of its obligations
hereunder and (ii) receipt by the Authority, the Local Agencies, and the Underwriter of
opinions and certificates being delivered at the Closing by persons and entities other than the
Authority and the Local Agencies.

10. No expenses and costs of the Authority or any Local Agency incident to the
performance of the Authority’s or any Local Agency’s obligations in connection with the
authorization, sale, execution, and delivery of the Certificates to the Underwriter, such as the
costs of preparation (including word processing, printing, and reproduction}, distribution and
delivery of the Preliminary Official Statement, the Official Statement, the Authority
Documents, or the Local Agency Documents, in reasonable quantities, fees of rating agencies,
fees and expenses of any financial advisor to the Authority or any Local Agency, and fees and
expenses of Special Counsel, Underwriter’s Counsel, or any counsel to any Local Agency,
shall be paid by the Underwriter. Except as indicated above, all out-of-pocket expenses of the
Underwriter, including the California Debt and Investment Advisory Commission fee,
traveling, and other expenses and the fees and expenses of the Underwriter, excluding the fees
and expenses of Underwriter’s Counsel, shall be paid by the Underwriter.

11. Any notice or other communication to be given to the Authority under this
Purchase Contract may be given by delivering the same in writing to the California Statewide
Communities Development Authority, 1100 K Street, Suite 101, Sacramento, California
95814, Attention: Treasurer, or to such other person as the Treasurer may designate in writing;
any notice or other communication to be given to any Local Agency under this Purchase
Contract may be given by delivering the same in writing to such address and to such person as
the applicable Local Agency may designate in writing; and any notice or other communication
to be given to the Underwriter under this Purchase Contract may be given by delivering the
same in writing to E. J. De La Rosa & Co., Inc., 10866 Wilshire Boulevard, Penthouse Suite
1650, Los Angeles, California 90024, Attention: Principal. The approval of the Underwriter
when required hereunder or the determination of their satisfaction as to any document referred
to herein shall be in writing signed by the Underwriter and delivered to the Authority.

12.  For all purposes of this Purchase Contract, a default shall not be deemed to be
continuing if it has been cured, waived, or otherwise remedied. This Purchase Contract shall
be governed by and construed in accordance with the laws of the State applicable to contracts
made and performed within the State.
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13. This Purchase Contract may be executed by the parties hereto in separate
counterparts, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute but one and the same instrument.
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14. This Purchase Contract when accepted by the Authority and the Local Agencies
in writing shall constitute the entire agreement among the Local Agencies, the Authority, and
the Underwriter and is made solely for the benefit of the Local Agencies, the Authority, and
the Underwriter (including the successors or assigns of the Underwriter). No other person shall
acquire or have any right hereunder or by virtue hereof.

Very truly yours,
E.J. DE LA ROSA & CO., INC.

By:

Principal
The foregoing is hereby agreed to and accepted as of the date first above written:
CALIFORNIA STATEWIDE COMMUNITIES DEVELOPMENT AUTHORITY
By:

Name:
Title:

LOCAL AGENCIES LISTED ON EXHIBIT A HERETO

[Authorized Officers of each Local Agency shall execute
this Purchase Contract by signing Pricing Confirmation Supplement
in Exhibit D-1 hereto.]
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EXHIBIT A

$

California Communities
Gas Tax Revenue Certificates of Participation, Series 2011A
(Gas Tax Accelerated Street Improvement Program)

LOCAL AGENCIES

City of Placentia
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EXHIBIT B

$

California Communities
Gas Tax Revenue Certificates of Participation, Series 2011A
(Gas Tax Accelerated Street Improvement Program)

SCHEDULE OF TERMS AND PRICES

Maturity Date Principal Interest
(June 1) Amount Rate Price Yield
Serial Certificates:
$ % % %
Term Certificates:
Total $
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EXHIBIT C-1
FORM OF 15¢2-12 CERTIFICATE

CERTIFICATE OF AUTHORITY
AS TO FINALITY OF PRELIMINARY OFFICIAL STATEMENT

I hereby certify that I am a member of the commission of the California Statewide
Communities Development Authority (the “Authority™), and as such I am authorized to execute
this certificate on behalf of the Authority.

I understand that there has been delivered to E. J. De La Rosa & Co., Inc., as underwriter
(the “Underwriter”) of the California Communities Gas Tax Revenue Certificates of
Participation, Series 2011A (Gas Tax Accelerated Street Improvement Program) (the
“Certificates™), a Preliminary Official Statement relating to the Certificates, dated , 2011
(including the cover page, the introduction and all appendices thereto, the “Preliminary Official
Statement”), which, as to only the sections thereof entitled “THE AUTHORITY" and “NO
LITIGATION — The Authority,” the Authority deems to be final as of its date for purposes of
Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934 (“Rule 15¢2-12"), except
for information permitted to be omitted therefrom by Rule 15¢2-12,

Dated: , 2011

CALIFORNIA STATEWIDE COMMUNITIES
DEVELOPMENT AUTHORITY

Member of the Commission

2224876



EXHIBIT C-2

“DEEMED FINAL CERTIFICATE”
FOR
PRELIMINARY OFFICIAL STATEMENT

, 2011

E.J. De LaRosa & Co., Inc.

10866 Wilshire Boulevard, Penthouse Suite 1650
Los Angeles, California 90024

Attention: Principal

Re:  California Communities
Gas Tax Revenue Certificates of Participation, Series 2011 A
(Gas Tax Accelerated Street Improvement Program)

Ladies and Gentlemen:

With respect to the proposed sale of the California Communities Gas Tax Revenue
Certificates of Participation, Series 2011 A (Gas Tax Accelerated Street Improvement Program)
(the “Certificates™), the California Statewide Communities Development Authority (the
“Authority”) has delivered to you a Preliminary Official Statement, dated the date hereof (the
“Preliminary Official Statement™), [NAME OF LOCAL AGENCY], for purposes of
compliance with Rule 15¢2-12 of the Securities and Exchange Commission under the Securities
Exchange Act of 1934, as amended (the “Rule”), deems the Preliminary Official Statement to be
final as of its date, except for (a} information regarding Authority, the Program, the Certificate
Insurer, and the Certificate Insurance Policy (each as defined in the Preliminary Official
Statement) (b) information relating to any other Local Agencies (as defined in the Preliminary
Official Statement), and (c) the omission of the offering prices, interest rates, selling
compensation, aggregate principal amount, principal amount per maturity, dates and amounts of
mandatory sinking fund payments, delivery dates, ratings, and identity of the purchasers and any
other terms of the Certificates relating to such matters and any other information permitted to be
omitted by the Rule.

[NAME OF LOCAL AGENCYY}

[Name, Title]

C-2-1
2224876



EXHIBIT D-1
3
California Communities

Gas Tax Revenue Certificates of Participation, Series 2011A
(Gas Tax Accelerated Street Improvement Program)

FORM OF PRICING CONFIRMATION SUPPLEMENT
CITY OF PLACENTIA

PRICING INFORMATION

Purchase Price Calculation

Proportionate Principal Amount of Certificates: $
[Less/Plus]: Net Original Issue [Discount/Premium)]

Less: Underwriter’s Discount:

Total Purchase Price $

Use of Proceeds

Costs of Issuance: g
Certificate Insurance Policy:

Debt Service Reserve Fund

Net Proceeds:

Total Use of Proceeds b

IMPORTANT DATES
Resolution Date of Local Agency: 20
Purchase Date: , 2011
Closing Date: , 2011
Certificate Payment Dates: June 1 of each year, commencing June 1,20
Interest Payment Dates: June 1 and December 1 of each year,

commencing 1,20
Final Maturity Date: June 1,20
D-1-1
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IN WITNESS WHEREOF, the Purchase Contract is agreed to, and this Pricing
Confirmation Supplement appearing as Exhibit D thereto is accepted, all on the Purchase Date
set forth above.

CITY OF PLACENTIA

By:

Name:

Title:

2224876



EXHIBIT D-2

$
California Communities
Gas Tax Revenue Certificates of Participation, Series 2011A
(Gas Tax Accelerated Street Improvement Program)

FORM OF PRICING CONFIRMATION SUPPLEMENT
CITY OF

PRICING INFORMATION

Purchase Price Calculation

Proportionate Principal Amount of Certificates: b
[Less/Plus]: Net Original Issue [Discount/Premium]

Less: Underwriter’s Discount:

Total Purchase Price b

Use of Proceeds

Costs of Issuance: g
Certificate Insurance Policy:

Debt Service Reserve Fund

Net Proceeds:

Total Use of Proceeds Y

IMPORTANT DATES
Resolution Date of Local Agency: , 2011
Purchase Date: , 2011
Closing Date: , 2011
Certificate Payment Dates: June 1 of each year, commencing June 1, 20
Interest Payment Dates: June | and December 1 of each year,

commencing 1,20
Final Maturity Date: June 1,20
D-2-1
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IN WITNESS WHEREOF, the Purchase Contract is agreed to, and this Pricing
Confirmation Supplement appearing as Exhibit D thereto is accepted, all on the Purchase Date
set forth above.

CITY OF

By:

Name:

Title:

D-2-2
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Exhibit C



$
CALIFORNIA COMMUNITIES
GAS TAX REVENUE CERTIFICATES OF PARTICIPATION, SERIES 2011A
{GAS TAX ACCELERATED STREET IMPROVEMENT PROGRAM)

, 2011

CERTIFICATE PURCHASE AGREEMENT

California Local Agencies
As listed in Exhibit A hereto

California Statewide Communities Development Authority
1100 K Street, Suite 101
Sacramento, California 95814

Ladies and Gentlemen:

E. J. De La Rosa & Co., Inc. (the “Underwriter™), offers to enter into this Certificate of
Purchase Agreement (this “Purchase Contract™) with the local agencies identified in Exhibit A
hereto (severally and not jointly} (each, a “Local Agency” and, collectively, the “Local
Agencies”) and the California Statewide Communities Development Authority (the
“Authority”) with regard to the California Communities Gas Tax Revenue Certificates of
Participation, Series 2011A (Gas Tax Accelerated Street Improvement Program) (the
“Certificates™), which Purchase Contract, upon the acceptance hereot by the Local Agencies and
the Authority, will be binding upon the Authority, the Local Agencies, and the Underwriter.

This offer is made subject to the written acceptance of this Purchase Contract by the Authority
and the Local Agencies and the delivery of such acceptance to the Underwriter at or prior to
11:59 p.m., California time, on the date hereof, and, if it is not so accepted, such offer may be
withdrawn by the Underwriter upon written notice to the Local Agencies and the Authority by
the Underwriter at any time before its acceptance. The Authority is acting as sponsor of the
California Communities’ Gas Tax Accelerated Street Improvement Program (the “Program™)
and, pursuant to the 2011 Installment Sale Agreements (as defined herein), will appoint the Local
Apgencies agents with respect to certain aspects of such Local Agencies’ participation in the
Program. For all purposes under this Purchase Contract, each Local Agency shall be, and shall
be deemed to be, acting severally and not jointly with any other Local Agency.

1. Upon the terms and conditions and upon the basis of the representations,
warranties, and agreements hereinafter set forth, the Underwriter hereby agrees to purchase, and
the Local Agencies and the Authority hereby agree to sell to the Underwriter for such purpose,
all (but not less than all) of the $ aggregate principal amount of the Certificates,
which evidence and represent a proportionate and undivided interest in the Installment Sale
Payments of each of the Local Agencies made pursuant to its respective 2011 Installment Sale
Agreement, dated as of 1,2011 (each, a “2011 Installment Sale Agreement” and,
collectively, the “2011 Installment Sale Agreements™), by and between the applicable Local
Agency and the Authority. The purchase price of the Certificates shall be $
(representing the par amount of the Certificates, [less/plus] a net original issue

1
2224876



[discount/premium] of $ , less an Underwriter’s discount of $ ); it being
acknowledged that the Underwriter will on the Closing Date, on behalf of the Local Agencies,

[TO BE CONFIRMED:] wire the $ aggregate premium for the Certificate
Insurance Policy to the Certificate Insurer (each as hereinafter defined) directly, and deliver net
proceeds to the Trustee in the amount of § . The Preliminary Official Statement
with respect to the Certificates, dated 2011 (the “Preliminary Official

Statement™), as amended to conform to the terms of this Purchase Contract, and dated the date
hereof, and with such changes and amendments as are mutually agreed to by the Authority, the
Local Agencies, and the Underwriter, including the cover page, the appendices, and all
information incorporated therein by reference, is herein collectively referred to as the “Official
Statement.” The Authority represents that it has deemed the sections of the Preliminary Official
Statement entitled “THE AUTHORITY™ and “NO LITIGATION — The Authority” to be final as
of the date of Preliminary Official Statement, pursuant to Rule 15¢2-12 of the Securities and
Exchange Commission under the Securities Exchange Act of 1934, as amended (the “Rule”™),
and has delivered, or will deliver, a certificate to the Underwriter substantially in the form of
Exhibit C-1 attached hereto. Each Local Agency represents that it has deemed the Preliminary
Official Statement to be final as of its date, except for (a) information regarding the Authority,
the Certificate Insurer, and the Certificate Insurance Policy, (b) information relating to any other
Local Agency, and (c) the omission of the offering prices, interest rates, selling compensation,
aggregate principal amount, principal amount per maturity, dates and amounts of mandatory
sinking fund payments, delivery dates, ratings, and identity of the purchasers and any other terms
of the Certificates relating to such matters and any other information permitted to be omitted by
the Rule, and has delivered, or will deliver, a certificate to the Underwriter substantially in the
form of Exhibit C-2 attached hereto.

2. The Certificates shall mature on the dates and in the amounts, and shall evidence
interest payable at the rates, set forth in Exhibit B hereto and as further described in the Official
Statement and shall be executed and delivered under and pursuant to the Trust Agreement, dated
as of 1, 2011 (the “Trust Agreement”), by and among the Authority, the Local
Agencies, and Wells Fargo Bank, National Association (the “Trustee™). [TO BE
CONFIRMED:] Concurrently with the execution and delivery of the Certificates,

(the “Certificate Insurer”) has agreed to deliver to the Trustee a [bond
insurance policy] (the “Certificate Insurance Policy”). The Certificate Insurance Policy will
guaranty the scheduled payments when due of the principal and interest with respect to the
Certificates. Capitalized terms used herein without definition shall have the meanings given to
such terms in the Trust Agreement.

3. The Underwriter shall make a bona fide public offering of all the Certificates at
not in excess of the respective initial public offering prices to be set forth on the cover page of
the Official Statement. The Underwriter reserves the right to change such initial offering prices
as the Underwriter shall deem necessary in connection with the marketing of the Certificates and
to offer and sell the Certificates to certain dealers (including dealers depositing such Certificates
into investment trusts) and others at prices lower than the initial offering prices set forth on the
cover page of the Official Statement. The Underwriter also reserves the right to (i) overallot or
effect transactions that stabilize or maintain the market prices of the Certificates at levels above
those which might otherwise prevail in the open market and (ii) discontinue such stabilizing, if
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commenced, at any time. “Public offering” shall include an offering to a representative number
of institutional investors or registered investment companies, regardless of the number of such
investors to which the Certificates are sold.

4, The Authority and each of the Local Agencies hereby authorizes, or has
previously authorized, the use by the Underwriter of (i) the Trust Agreement, (ii) the 2011
Installment Sale Agreements, (iii) each respective Continuing Disclosure Agreement, dated as of
the Closing Date (each, a “Local Agency Continuing Disclosure Agreement” and, collectively,
the “Local Agency Continuing Disclosure Agreements”), by and between the applicable Local
Agency and the Trustee, as dissemination agent, and (iv) each of the Preliminary Official
Statement and the Official Statement, and any supplements or amendments thereto, and the
information contained in each of such documents, in connection with the public offering and sale
of the Certificates.

The Authority will deliver to the Underwriter, within seven (7) business days after the
date of this Purchase Contract and in sufficient time to accompany any confirmation requesting
payment from any customers of the Underwriter, copies of the Official Statement in final form
(including all documents incorporated by reference therein) and any amendment or supplement
thereto in such quantities as the Underwriter may reasonably request in order to comply with the
obligations of the Underwriter pursuant to the Rule and the rules of the Municipal Securities
Rulemaking Board. As soon as practicable following receipt thereof from the Authority, the
Underwriter shall deliver the Official Statement to the Municipal Securities Rulemaking Board.

5. At 8:00 am., Los Angeles'time, on , 2011, or at such other time
or on such other business day as shall have been mutually agreed upon by the Authority, the
Local Agencies, and the Underwriter (the “Closing Date™), the Authority will cause the Trustee
to execute and deliver to the Underwriter at the office of or otherwise in care of The
Depository Trust Company (“DTC”) in New York, New York, or at such other place as the
Authority and the Underwriter may mutually agree upon, the Certificates in fully-registered
book-entry form, duly executed and registered in the name of Cede & Co., as nominee of DTC,
and subject to the terms and conditions hereof, the Underwriter will accept such delivery and
pay the purchase price of the Certificates by wire transfer payable in immediately available
funds to or upon the order of the Authority at such place in Los Angeles, California, or New
York, New York, as shall have been mutually agreed upon by the Authority and the
Underwriter. Such delivery of and payment for the Certificates is referred to herein as the
“Closing.” The Certificates shall be made available for inspection by DTC at least one
business day before the Closing,

6.  The Authority represents, warrants, and covenants to the Underwriter that:

(A) The Authority is a joint powers authority under Article 1 of Chapter 5 of
Division 7 of Title 1 of the California Government Code duly organized and validly
existing under and by virtue of the Constitution and the laws of the State of California
(the “State™).

(B) The Authority has the legal right and power to execute and deliver, and to
perform its obligations under, the Trust Agreement, the 2011 Installment Sale
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Agreements, and this Purchase Contract (collectively, the “Authority Documents™).
The Authority has duly authorized the execution and delivery of the Certificates and the
execution and delivery of, and performance of its obligations under, the Authority '
Documents and, as of the date hereof, such authorizations are in full force and effect
and have not been amended, modified, or rescinded. When executed and delivered by
the respective parties thereto, the Authority Documents will constitute legal, valid, and
binding obligations of the Authority in accordance with their respective terms, except
as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium,
or similar laws and the application of equitable principles relating to or affecting
creditors’ rights generally. The Authority has complied, and will at the Closing be in
compliance in all respects, with its obligations under the Authority Documents.

{C) The Certificates will be paid from Installment Sale Payments pursuant to
the respective 2011 Installment Sale Agreements, which payments have been duly and
validly authorized pursuant to applicable law.

(D) The Certificates will be executed and delivered in accordance with the
Trust Agreement and will conform in all material respects to the descriptions thereof
contained in the Official Statement. The Trust Agreement creates a valid pledge of,
first lien upon, and security interest in, the pledged Installment Sale Payments.

(E) The information in the sections of the Official Statement entitled “THE
AUTHORITY” and “NO LITIGATION — The Authority” is true and correct in all
material respects, and such information does not contain any misstatement of any
material fact and does not omit any statement necessary to make the statements, in the
light of the circumstances in which such statements were made, not misleading.

(F) The Authority covenants with the Underwriter that for twenty-five (25)
days after the Closing Date (the “Delivery Period™), if any event occurs that might or
would cause the Official Statement, as then supplemented or amended, to contain an
untrue statement of a material fact or to omit to state a material fact necessary to make
the statements therein, in the light of the circomstances under which they were made,
not misleading, the Authority shall notify the Underwriter thereof, and if in the opinion
of the Underwriter such event requires the preparation and publication of a supplement
or amendment to the Official Statement, the Authority will cooperate with the
Underwriter in the preparation of an amendment or supplement to the Official
Statement, at the expense of the Local Agencies, in a form and in a manner approved
by the Underwriter.

(G) The Authority will advise the Underwriter promptly of any proposal to
amend or supplement the Official Statement and will not effect or consent to any such
amendment or supplement without the consent of the Underwriter. The Authority will
advise the Underwriter promptly of the institution of any proceedings known to it by
any governmental agency prohibiting or otherwise affecting the use of the Official
Statement in connection with the offering, sale, or distribution of the Certificates.

(H) If the Official Statement is supplemented or amended, the Official
Statement, as so supplemented or amended, as of the date of such supplement or
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amendment, will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(I) The Authority is not in breach of or in default under any applicable
constitutional provision, law, or administrative rule or regulation of the State or the
United States, or any applicable judgment, decree, consent, or other agreement to which
the Authority is a party, and no event has occurred and is continuing that, with the
passage of time or the giving of notice, or both, would constitute such a default or event
of default under any of the foregoing,.

(J)  The authorization, execution, and delivery by the Authority of the
Authority Documents, and compliance by the Authority with the provisions thereof, do
not and will not conflict with or constitute a breach of or default by the Authority under
any applicable constitutional provision, law, or administrative rule or regulation of the
State or the United States, or any applicable judgment, decree, consent, or other
agreement to which it is bound or by which its properties may be affected, nor will any
such execution, delivery, adoption, or compliance result in the creation or imposition of
any lien, charge, or other security interest or encumbrance of any nature whatsoever
upon any of the properties or assets of the Authority under the terms of any such law,
administrative regulation, judgment, decree, loan agreement, indenture, bond, note,
resolution, agreement, or other instrument, except as provided by the Authority
Documents.

(K} No authorization, consent, or approval of, or filing or registration with,
any Governmental Authority (as defined below) or court is, or under existing
requirements of law will be, necessary for the valid execution and delivery of, or
performance by the Authority of its obligations under, the Authority Documents, other
than any authorization, consent, approval, filing, or registration as may be required
under the Blue Sky or securities laws of any state in connection with the offering, sale,
execution, or delivery of the Certificates. All authorizations, consents, or approvals of,
or filings or registrations with, any Governmental Authority or court necessary for the
valid execution and delivery of, and performance by the Authority of its obligations
with respect to, the Certificates will have been duly obtained or made prior to the
execution and delivery of the Certificates (and disclosed to the Underwriter). As used
herein, the term “Governmental Authority” refers to any legislative body or
governmental official, department, commission, board, bureau, agency, instrumentality,
body, or public benefit corporation.

(L) The Authority shall furnish such information, execute such instruments,
and take such other action in cooperation with the Underwriter as the Underwriter may
reasonably request at the expense of the Underwriter and/or the Local Agencies in order
(i) to qualify the Certificates for offer and sale under the Blue Sky or other securities
laws and regulations of such states and other jurisdictions of the United States as the
Underwriter may designate and (ii) to determine the eligibility of the Certificates for
investment under the laws of such states and other jurisdictions, and shall use its best
efforts to continue such qualifications in effect so long as required for the distribution
of the Certificates; provided, however, that the Authority shall not be required to

5



execute a general consent to service of process or qualify to do business in connection
with any such qualification or determination in any jurisdiction.

{M) To the knowledge of the Authority, there is no action, suit, proceeding,
inquiry, or investigation, at law or in equity, before or by any court, regulatory agency,
or public board or body, pending or threatened (i) in any way questioning the existence
of the Authority or the titles of the officers of the Authority to their respective offices;
(11) affecting, contesting, or seeking to prohibit, restrain, or enjoin the execution and
delivery of the Certificates or the execution or delivery of any of the Authority
Documents, or the payment or collection of any amounts pledged or to be pledged to
pay the principal and interest with respect to the Certificates, or in any way contesting
or affecting the validity of the Certificates or the Authority Documents or the
consummation of the transactions contemplated thereby or any proceeding of the
Authority taken with respect to any of the foregoing, or contesting the exclusion of the
portion of the Installment Sale Payments designated as and comprising interest and
received by the Owners of the Certificates from taxation or contesting the powers of the
Authority and its authority to pledge the Installment Sale Payments; (iii) that may result
in any material adverse change relating to the Authority that will materially adversely
affect the Authority’s ability to apply Installment Sale Payments to pay the Certificates
when due; or (iv) contesting the completeness or accuracy of the Preliminary Official
Statement or the Official Statement or any supplement or amendment thereto or
asserting that the Preliminary Official Statement or the Official Statement contained
any untrue statement of a material fact or omitted to state any material fact necessary to
make the statements therein, in the light of the circumstances under which they were
made, not misleading.

(N) Other than in the ordinary course of its business or as contemplated by the
Official Statement, between the date of this Purchase Contract and the Closing Date the
Authority will not, without the prior written consent of the Underwriter, offer or issue
any certificates, bonds, notes, or other obligations for borrowed money or incur any
material liabilities, direct or contingent, payable from or secured by a pledge of the
Installment Sale Payments.

(O) Any certificate signed by any official or other representative of the
Authority and delivered to the Underwriter pursuant to this Purchase Contract shall be
deemed a representation and warranty by the Authority to the Underwriter as to the
truth of the statements therein made.

7. Each Local Agency represents, warrants, and covenants to the Underwriter and

the Authority, solely for itself and not on behalf of any other Local Agency, that:
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(A) The Local Agency is a municipal corporatton of the State duly organized
and validly existing under and by virtue of the Constitution and laws of the State.

(B) The Local Agency has the legal right and power to execute and deliver,
and to perform its obligations under, the Trust Agreement, its applicable 2011
Installment Sale Agreement, its applicable Local Agency Continuing Disclosure
Agreement, and this Purchase Contract (collectively, with respect to such Local
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Agency, the “Local Agency Documents™). The Local Agency has duly authorized the
execution and delivery of, and the performance of its obligations under, the Local
Agency Documents and as of the date hereof such authorizations are in full force and
effect and have not been amended, modified, or rescinded. When executed and
delivered by the respective parties thereto, the Local Agency Documents will constitute
legal, valid, and binding obligations of the Local Agency in accordance with their
respective terms, except as enforcement may be limited by bankruptcy, insolvency,
reorganization, moratorium, or similar laws and the application of equitable principles
relating to or affecting creditors’ rights generally. The Local Agency has complied, and
will at the Closing be in compliance in all respects, with its obligations under the Local
Agency Documents.

(C) The Installment Sale Payments payable under the 2011 Installment Sale
Agreement have been duly and validly authorized pursuant to applicable law.

(D) The Certificates will be executed and delivered in accordance with the
Trust Agreement and will conform in all material respects to the descriptions thereof
contained in the Official Statement. The Trust Agreement creates a valid pledge of,
first lien upon, and security interest in, the pledged Installment Sale Payments.

(E) The information in the Official Statement (excluding any information with
respect to the Authority, DTC, the book-entry only system, the Certificate Insurer, the
Certificate Insurance Policy, and any Local Agencies other than such Local Agency) is
true and correct in all material respects, and such information does not contain any
misstatement of any material fact and does not omit any statement necessary to make
the statements, in the light of the circumstances in which such statements were made,

not misleading.

(F) The Local Agency covenants with the Underwriter that, during the
Delivery Period, if any event occurs that might or would cause the Official Statement,
as then supplemented or amended, to contain an untrue statement of a material fact or
to omit to state a material fact necessary to make the statements therein, in the light of
the circumstances under which they were made, not misleading, the Local Agency shall
notify the Underwriter thereof, and if in the opinion of the Underwriter such event
requires the preparation and publication of a supplement or amendment to the Official
Statement, the Local Agency will cooperate with the Underwriter and the Authority in
the preparation of an amendment or supplement to the Official Statement, at the
expense of the Local Agency or Local Agencies, as applicable, in a form and in a
manner approved by the Underwriter.

(G) The Local Agency will advise the Underwriter promptly of any proposal
to amend or supplement the Official Statement and will not effect or consent to any
such amendment or supplement without the consent of the Underwriter. The Local
Agency will advise the Underwriter promptly of the institution of any proceedings
known to it by any governmental agency prohibiting or otherwise affecting the use of
the Official Statement in connection with the offering, sale, or distribution of the
Certificates.



2224876

(H) If the Official Statement is supplemented or amended, the Official
Statement as so supplemented or amended, as of the date of such supplement or
amendment, will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(I) The Local Agency is not in breach of or in default under any applicable
constitutional provision, law, or administrative rule or regulation of the State or the
United States, or any applicable judgment, decree, consent, or other agreement to which
the Local Agency is a party, and no event has occurred and is continuing that, with the
passage of time or the giving of notice, or both, would constitute such a default or event
of default under any of the foregoing.

(J)  The authorization, execution, and delivery by the Local Agency of the
Local Agency Documents, and compliance by the Local Agency with the provisions
thereof, do not and will not conflict with or constitute a breach of or default by the
Local Agency under any applicable constitutional provision, law, or administrative rule
or regulation of the State or the United States, or any applicable judgment, decree,
consent, or other agreement to which it is bound or by which its properties may be
affected.

(K) No authorization, consent, or approval of, or filing or registration with,
any Governmental Authority or court is, or under existing requirements of law will be,
necessary for the valid execution and delivery of, or performance by the Local Agency
of its obligations under, the Local Agency Documents, other than any authorization,
consent, approval, filing, or registration as may be required under the Blue Sky or
securities laws of any state in connection with the offering, sale, execution, or delivery
of the Certificates.

(L) The Local Agency will furnish such information, execute such
instruments, and take such other action in cooperation with the Underwriter as the
Underwriter may reasonably request in order (i) to qualify the Certificates for offer and
sale under the Blue Sky or other securities laws and regulations of such states and other
jurisdictions of the United States as the Underwriter may designate and (ii) to determine
the eligibility of the Certificates for investment under the laws of such states and other
Jjurisdictions, and will use their best efforts to continue such qualifications in effect so
long as required for the distribution of the Certificates; provided, however, that the
Local Agency shall not be required to execute a general consent to service of process or
qualify to do business in connection with any such qualification or determination in any
jurisdiction.

(M) There is no action, suit, proceeding, inquiry, or investigation, at law or in
equity, before or by any court, regulatory agency, or public board or body, pending or,
to the best knowledge of the Local Agency, threatened (i) in any way questioning the
existence of the Local Agency or the titles of the officers of the Local Agency to their
respective offices; (ii) affecting, contesting, or seeking to prohibit, restrain, or enjoin
the execution and delivery of the Certificates or the execution or delivery of any of the
Local Agency Documents, or the payment or collection of any amounts pledged or to
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be pledged to pay the principal and interest with respect to the Certificates, or in any
way contesting or affecting the validity of the Certificates or the Local Agency
Documents or the consummation of the transactions contemplated thereby or any
proceeding of the Local Agency taken with respect to any of the foregoing, or
contesting the exclusion of the portion of the Installment Sale Payments designated as
and comprising interest and received by the Owners of the Certificates from taxation or
contesting the powers of the Local Agency and its authority to pledge the Installment
Sale Payments; (ii1) that may result in any material adverse change relating to the Local
Agency that will materially adversely affect the Local Agency’s ability to pay
Installment Sale Payments when due; or (iv) contesting the completeness or accuracy of
the Preliminary Official Statement or the Official Statement or any supplement or
amendment thereto or asserting that the Preliminary Official Statement or the Official
Statement contained any untrue statement of a material fact or omitted to state any
material fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(N} Other than in the ordinary course of its business or as contemplated by the
Official Statement, between the date of this Purchase Contract and the Closing Date the
Local Agency will not, without the prior written consent of the Underwriter, offer or
issue any certificates, bonds, notes, or other obligations for borrowed money or incur
any material liabilities, direct or contingent, payable from or secured by a pledge of the
Installment Sale Payments.

(O) The financial information regarding the Local Agency contained in the
Official Statement fairly present the financial position and results of the operations of
the Local Agency as of the dates and for the periods therein set forth, and, to the best of
the Local Agency’s knowledge, the Local Agency’s audited financial statements have
been prepared in accordance with generally accepted accounting principles consistently
applied.

(P) Any certificate signed by any official or other representative of the Local
Agency and delivered to the Underwriter pursuant to this Purchase Contract shall be
deemed a representation and warranty by the Local Agency to the Underwriter as to the
truth of the statements therein made.

(Q) The Local Agency has not failed during the previous five (5) years to
comply in all material respects with any previous undertakings in a written continuing
disclosure contract or agreement under the Rule.

(R) To the extent permitted by law, the Local Agency agrees to indemnify and
hold harmless the Authority and its officers, directors, agents, and employees against
any and all losses, claims, damages, liabilities, and expenses arising out of any
statement or information in the Preliminary Official Statement or in the Official
Statement (other than statements or information specifically related to the Authority,
the Program, DTC, the book-entry only system, the Certificate Insurer, the Certificate
Insurance Policy, and any Local Agency other than such Local Agency) that is untrue
or incorrect in any material respect or that omits to state any material fact that is



necessary to make such statement or information therein not misleading in any material
respect.

8.  The Underwriter has entered into this Purchase Contract in reliance upon the

representations, warranties, and covenants of the Authority and each of the Local Agencies
contained herein and in the Authority Documents and the Local Agency Documents to which
each of the Authority or each of the Local Agencies, as applicable, is a party, and the
performance by the Authority and by each of the Local Agencies of their respective obligations
hereunder, both as of the date hereof and as of the Closing Date. The Underwriter’s
obligations under this Purchase Contract are and shall be subject to the following further
conditions:
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(A) The representations and warranties of the Authority and the Local
Agencies contained herein shall be true, complete, and correct in all material respects
on the date hereof and at and as of the Closing, as if made at and as of the Closing, and
the statements made in all certificates and other documents delivered to the Underwriter
at the Closing pursuant hereto shail be true, complete, and correct in all material
respects at the Closing; the Authority and each of the Local Agencies shall be in
compliance with each of the agreements made by it in this Purchase Contract (unless
such agreements are waived by the Underwriter); there shall not have occurred an
adverse change in the financial position, results of operations, or financial condition of
any of the Local Agencies that materially adversely affects the ability of any of the
Local Agencies to pay Installment Sale Payments when due or otherwise perform any
of its obligations under the Local Agency Documents; and there shall not have occurred
an adverse change in the financial position of the Authority that materially adversely
affects the ability of the Authority to make payments of principal and interest with
respect to the Certificates when due or otherwise perform any of its obligations under
the Authority Documents.

(B) At the time of the Closing, the Authority Documents and the Local
Agency Documents shall be in full force and effect, and shall not have been amended,
modified, or supplemented (except as may be agreed to in writing by the Underwriter);
all actions that, in the opinion of Orrick, Herrington & Sutcliffe LLP, Special Counsel
to the Local Agencies (“Special Counsel™), shall be necessary in connection with the
transactions contemplated hereby shall have been duly taken and shall be in full force
and effect; and each Local Agency shall perform or shall have performed its obligations
required under or specified in the Local Agency Documents to be performed at or prior
to the Closing and the Authority shall perform or shall have performed its obligations
required under or specified in the Authority Documents to be performed at or prior to
the Closing.

(C) At the time of the Closing, the Official Statement (as amended and
supplemented) shall be true and correct in all material respects, and shall not omit any
statement or information necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(D) Except as disclosed in the Official Statement or in a schedule delivered to
the Underwriter at the Closing, no decision, ruling, or finding shall have been entered
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by any court or Governmental Authority since the date of this Purchase Contract (and
not reversed on appeal or otherwise set aside) that has any of the effects described in
Section 8(F) hereof.

(E) (i) No default by any Local Agency or the Authority shall have occurred
and be continuing in the payment of the principal of or premium, if any, or interest on
any bond, note, or other evidence of indebtedness issued by any Local Agency or the
Authority, respectively, and (ii) no bankruptcy, insolvency, or other similar proceeding
in respect of any Local Agency or the Authority shall be pending or, to the knowledge
of each such Local Agency or the Authority, contemplated.

(F) The Underwriter may terminate this Purchase Contract by written
notification to the Authority and the Local Agencies if at any time after the date hereof
and prior to the Closing:

(1) legislation shall have been enacted by the United States or the
State or shall have been reported out of committee or be pending in committee, or a
decision shall have been rendered by a court of the United States or the Tax Court of
the United States, or a ruling shall have been made or a regulation, proposed regulation,
or a temporary regulation shall have been published in the Federal Register or any other
release or announcement shall have been made by the Treasury Department of the
United States or the Internal Revenue Service, with respect to Federal or State taxation
upon revenues or other income or payments of the general character of the Certificates,
which, in the reasonable opinion of the Underwriter, materially adversely affects the
market for the Certificates; or

(2)  the United States shall have become engaged in hostilities that
have resulted in a declaration of war or a national emergency or the President of the
United States of America shall have committed the armed forces of the United States of
America to combat so as to adversely affect the financial markets in the United States
of America and that, in the reasonable opinion of the Underwriter, materially adversely
affects the market for the Certificates; or

(3) there shall have occurred a general suspension of trading on the
New York Stock Exchange, or a general banking moratorium shall have been declared
by Federal, California, or New York authorities having jurisdiction and being in force;
or

4) there shall have occurred an adverse change in the financial
position, results of operations, or financial condition of any Local Agency that, in the
reasonable opinion of the Underwriter, materially adversely affects the market for the
Certificates; or

(5} any legislation, ordinance, rule, or regulation shall be introduced
in, or be enacted by, any governmental body, department, or agency of the State, or a
decision by any court of competent jurisdiction within the State or any court of the
United States shall be rendered that, in the reasonable opinion of the Underwriter,
materially adversely affects the market price of the Certificates; or
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(6) legislation shall be enacted by the Congress of the United States,
or a decision by a court of the United States shall be rendered, or a stop order, ruling,
regulation, or official statement by, or all behalf of, the Securities and Exchange
Commission or any other governmental agency having jurisdiction of the subject matter
shall be issued or made to the effect that the issuance, offering, or sale of obligations of
the general character of the Certificates, or the execution, delivery, offering, or sale of
the Certificates, including all underlying obligations, as contemplated hereby or by the
Official Statement, is in violation or would be in violation of, or that obligations of the
general character of the Certificates, or the Certificates, are not exempt from
registration under, any provision of the federal securities laws, including the Securities
Act of 1933, as amended and as then in effect, or that the Trust Agreement needs to be
qualified under the Trust Indenture Act of 1939, as amended and as then in effect; or

{(7) additional material restrictions not in force as of the date hereof
shall have been imposed upon trading in securities generally by any governmental
authority or by any national securities exchange, which restrictions materially adversely
affect the ability of underwriters to trade obligations of the general character of the
Certificates; or

't any rating of the Certificates shall have been downgraded,
suspended, or withdrawn by a national rating service, which, in the Underwriter’s
reasonable opinion, materially adversely affects the marketability or market price of the
Certificates; or

(9 the commencement of any action, suit, or proceeding described
in Section 6(M) or 7(M) that, in the judgment of the Underwriter, materially adversely
affects the market price of the Certificates; or

(10)  any rating of the Certificate Insurer shall have been downgraded,
suspended, or withdrawn by a national rating service, which, in the Underwriter’s
reasonable opinion, materially adversely affects the marketability or market price of the
Certificates; or

(11)  any event occurring, or information becoming known, that, in the
reasonable judgment of the Underwriter, makes any statement or information contained
in the Official Statement, as of its date, untrue in any material adverse respect, or has
the effect that the Official Statement, as of its date, contains any untrue statement of a
material fact or omits to state a material fact necessary to make the statements therein,
in the light of the circumstances under which they were made, not misieading.

(G) At or prior to the Closing, the Underwriter shall receive the following
documents:

(1) the opinion of Special Counsel, dated the Closing Date, in
substantially the form included in the Official Statement as Appendix C, addressed to
the Local Agencies (and accompanied by reliance letters to the Authority, the
Underwriter, the Trustee, and the Certificate Insurer);
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(2) a supplemental opinion of Special Counsel, in form and

substance satisfactory to the Underwriter, dated the Closing Date, addressed to the
Authority and the Underwriter, to the effect that:

(1)  the Certificates are not subject to registration requirements
of the Securities Act of 1933, as amended, and the Trust Agreement is exempt
from qualification pursuant to the Trust Indenture Act of 1939, as amended;
provided that no opinion shall be expressed with respect to the Certificate
Insurance Policy; and

(ii) the statements contained in the Official Statement under the
captions “INTRODUCTION,” “THE CERTIFICATES,” “SECURITY AND
SOURCES OF PAYMENT FOR THE CERTIFICATES,” “TAX MATTERS,”
“APPENDIX A - SUMMARY OF CERTAIN PROVISIONS OF PRINCIPAL
LEGAL DOCUMENTS,” and “APPENDIX C — PROPOSED FORM QF
SPECIAL COUNSEL OPINION,” insofar as such statements expressly
summarize certain provisions of the Trust Agreement, the 2011 Installment Sale
Agreements, the Certificates, and the opinion of Special Counsel concerning
certain federal tax matters relating to the Certificates, are accurate in all material
respects;

3) an opinion of counsel to each Local Agency, in form and

substance satisfactory to the Underwriter, dated the Closing Date, addressed to the
Authority, the Underwriter, and the Certificate Insurer, to the effect that:

(i) the Local Agency is a municipal corporation duly
organized and validly existing under and by virtue of the laws of the State;

(ii) the Local Agency has full legal power and lawful authority
to enter into the Local Agency Documents;

(iii) the resolution of the Local Agency approving and
authorizing the execution and delivery of the Local Agency Documents and
approving the Official Statement (the “Local Agency Resolution™) was duly
adopted at a meeting of the city council or other governing body of the Local
Agency that was called and held pursuant to law and with all public notice
required by law and at which a quorum was present and acting throughout, and
the Local Agency Resolution is in full force and effect and has not been
modified, amended, or rescinded as of the Closing Date;

{(iv) the Local Agency Documents have been duly authorized,
executed, and delivered by the Local Agency and, assuming due authorization,
execution, and delivery by the other parties thereto, such documents constitute
the legal, valid, and binding agreements of the Local Agency enforceable in
accordance with their terms, subject to laws relating to bankruptcy, insolvency,
or other laws affecting the enforcement of creditors’ rights generally and the
application of equitable principles if equitable remedies are sought;
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(v) the execution and delivery by the Local Agency of the
Local Agency Documents, and compliance by the Local Agency with the
provisions thereof, under the circumstances contemplated thereby, do not and
will not in any material respect conflict with or constitute a breach of or default
under any law, administrative regulation, court decree, resolution, or agreement
to which the Local Agency is subject to or by which it is bound;

(vi) nothing has come to such counsel’s attention that would
lead such counsel to believe that the Official Statement (excluding therefrom
financial information and other statistical data included in the Official
Statement, and any information with respect to any Local Agencies other than
such Local Agency, the Authority, the Program, DTC, the book-entry only
system, the Certificate Insurer, or the Certificate Insurance Policy, as to which
no view need be expressed) contains any untrue statement of a material fact or
omits to state a material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading;

(vii) except as otherwise disclosed in the Official Statement,
there is no action, suit, proceeding, inquiry, or investigation, at law or in equity,
before or by any court, regulatory agency, or public board or body, pending or,
to the best knowledge of such counsel, threatened (a) in any way questioning
the existence of the Local Agency or the titles of the officers of the Local
Agency to their respective offices; (b) affecting, contesting, or seeking to
prohibit, restrain, or enjoin the execution and delivery of the Certificates or any
of the Local Agency Documents, or the payment or collection of any amounts
pledged or to be pledged to pay the Installment Payments or the principal and
interest with respect to the Certificates, or in any way contesting or affecting the
validity of the Certificates or the Local Agency Documents or the
consummation of the transactions contemplated thereby or any proceeding of
the Local Agency taken with respect to any of the foregoing, or contesting the
exclusion of the interest payable with respect to the Certificates from taxation or
contesting the powers of the Local Agency and its authority to pledge the
Installment Sale Payments; (c) that may result in any material adverse change
relating to the Local Agency that will materially adversely affect the Local
Agency’s ability to pay the Installment Sale Payments when due; or
(d) contesting the completeness or accuracy of the Preliminary Official
Statement or the Official Statement or any supplement or amendment thereto or
asserting that the Preliminary Official Statement or the Official Statement
contained any untrue statement of a material fact or omitted to state any material
fact necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; and

(viii) no additional authorization, approval, consent, waiver, or
any other action by any person, board, or body, public or private, not previously
obtained is required as of the Closing Date for the Local Agency to enter into
the Local Agency Documents, or to perform its obligations thereunder;
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4) an opinion of Special Counsel, as counsel to the Authority, in
form and substance satisfactory to the Underwriter, dated the Closing Date, addressed
to the Underwriter and the Certificate Insurer, to the effect that:

(1) the Authority is a joint powers agency organized and
existing under the laws of the State of California; and

(i1} the resolution of the Authority approving and authorizing
the execution and delivery of the Authority Documents and approving the
Official Statement (the “Authority Resolution”) was duly adopted at a meeting
of the governing body of the Authority. The Authority Resolution is in full
force and effect and has not been amended, modified or rescinded;

(5) a letter from Goodwin Procter LLP, Los Angeles, California,
counsel to the Underwriter (“Underwriter’s Counsel”), dated the Closing Date,
addressed to the Underwriter, to the effect that, based upon its participation in the
preparation of the Official Statement as Underwriter’s Counsel and without having
undertaken to determine independently the fairness, accuracy, or completeness of the
statements contained in the Official Statement, such counsel has no reason to believe
that, as of the date of the Closing, the Official Statement (excluding therefrom the
reports, financial and statistical data and forecasts therein, the information with respect
to DTC and the book-entry system, the information with respect to the Certificate
Insurer and the Certificate Insurance Policy, and the information included in the
Appendices thereto, as to which no view need be expressed) contains any untrue
statement of a material fact or omits to state a material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not

misleading;

(6) a certificate of each Local Agency, in form and substance
satisfactory to the Underwriter, dated the Closing Date, to the effect that;

(i) the representations, warranties, and covenants of the Local
Agency contained in this Purchase Contract are true and correct in all material
respects on and as of the Closing Date as if made on the Closing Date and the
Local Agency has complied with all of the terms and conditions of the Purchase
Contract required to be complied with by the City at or prior to the Closing
Date;

(i) the Local Agency has complied with all the agreements and
satisfied all the conditions on its part to be performed or satisfied at or prior to
the Closing Date pursuant to the Purchase Contract with respect to the execution
and delivery of the Certificates;

(ii1) to the best knowledge of the Local Agency, there is no
action, suit, proceeding, inquiry, or investigation, at law or in equity, before or
by any court, government agency, public board or body, pending or threatened
against the Local Agency, affecting the existence of the Local Agency or the
titles of its officers to their respective offices, or affecting or seeking to prohibit,
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restrain, or enjoin the sale, execution, or delivery of the Certificates or
contesting or affecting, as to the Local Agency, the validity or enforceability of
the Certificates, the Local Agency Documents or contesting the tax exempt
status of interest represented by the Certificates, or contesting the completeness
or accuracy of the Preliminary Official Statement or the Official Statement, or
contesting the powers of the Local Agency or any authority for the execution
and delivery of the Certificates, or in any way contesting or challenging the
consummation of the transactions contemplated under the Local Agency
Documents, or, except as disclosed in the Official Statement, that might result in
a matenal adverse change in the financial condition of the Local Agency or
materially adversely effect the Local Agency’s expenditure authority under
California Constitution Article XIX and Streets and Highways Code Section
2101 or its rights to receive gas tax apportionment from the Highway Users Tax
Fund, nor is there any known basis for any such action, suit, proceeding,
inquiry, or investigation, wherein an unfavorable decision, ruling, or finding
would materially adversely affect the authorization, execution, delivery, or
performance by the Local Agency of the Local Agency Documents or the
execution by the Trustee of the Certificates;

(iv) no event affecting the Local Agency has occurred since the
date of the Official Statement that has not been disclosed therein or in any
supplement or amendment thereto, which event should be in the Official
Statement in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; and

(v) between the date of the Purchase Contract and the Closing
Date, the Local Agency has not offered or issued any bonds, notes, or other
obligations for borrowed money, or incurred any material liabilities, other than
with the written consent of the Underwriter, nor has there been any adverse
change of a material nature in the financial position, results of operations, or
condition, financial or otherwise, of the Local Agency;

(N a certificate of the Authority, in form and substance satisfactory
to the Underwriter, dated the Closing Date, to the effect that;

(1) the representations and warranties of the Authority
contained in this Purchase Contract are true and correct in all material respects
on and as of the Closing Date with the same effect as if made on the Closing
Date; and

(ii) there has been no material adverse change in the financial
condition or results of operations of the Authority from the date of the Official
Statement to the Closing Date;

(8) a certificate, dated the date of the Preliminary Official Statement,
from the Authority addressed to the Underwriter, in the form attached hereto as
Exhibit C-1 and a certificate, dated the date of the Preliminary Official Statement, from
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the each Local Agency addressed to the Underwriter, in the form attached hereto as
Exhibit C-2;

(9) an opinion of counsel to the Trustee, dated the Closing Date,
addressed to the Underwriter, the Authority, and the Certificate Insurer, to the effect
that (i) the Trustee is a national banking association duly organized, validly existing,
and in good standing under the laws of the United States of America, (ii) the Trustee is
duly eligible and qualified to act as Trustee under the Trust Agreement, (iii) the Trustee
has all requisite power, authority, and legal right to execute the Certificates and to
execute and deliver the Trust Agreement and the Local Agency Continuing Disclosure
Agreements (collectively, the “Trustee Documents™), and to perform its obligations
under the Trustee Documents, and has taken all necessary corporate action to authorize
the execution and delivery of and the performance of its obligations under the Trustee
Documents, (iv) the Trustee has duly executed and delivered the Trustee Documents
and, assuming the due authorization, execution, and delivery of the Trustee Documents
by the other parties thereto, the Trustee Documents are the legal, valid, and binding
agreements of the Trustee enforceable against the Trustee in accordance with their
terms, except to the extent enforceability thereof may be subject to (A) bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance, and other similar laws
affecting creditors’ rights and remedies heretofore or hereinafter enacted, and (B) the
application of equitable principles and the exercise of judicial discretion in appropriate
cases, (v) the Trustee has duly executed the Certificates, (vi) no authorization, approval,
consent, or other order of the State or any governmental authority or agency within the
State having jurisdiction over the Trustee is required for the valid authorization,
execution, and delivery by the Trustee of the Trustee Documents and the performance
by the Trustee of the Trustee Documents, (vii) the execution of the Certificates and the
execution, delivery, and performance of the Trustee Documents do not now, and will
not upon consummation of the transactions contemplated thereby in accordance with
the existing terms thereof conflict with, result in a breach of or constitute a default
under, any term or provision of the Articles of Association or Bylaws of the Trustee,
any existing term or provision of any agreement, contract, instrument, or indenture of
any nature whatsoever, known to such counsel, to which the Trustee is a party or by
which it is bound; or, to the best of such counsel’s knowledge after due inquiry, any
existing order, judgment, writ, injunction, or decree of any court or governmental
authority having jurisdiction over the Trustee, nor will it conflict with or constitute a
breach of or default under any law or administrative regulation to which the Trustee is
subject (except that no representation, warranty, or agreement shall be made with
respect to any federal or state securities or Blue Sky laws or regulations) or result in the
creation or imposition of any lien, charge, or other security interest or encumbrance of
any nature whatsoever upon any of the property or assets of the Trustee, and (viii) to
the best of such counsel’s knowledge after due inquiry, there are no actions,
proceedings, or investigations pending or threatened against the Trustee before any
court, administrative agency, or tribunal (A) asserting the invalidity of the Trustee
Documents or the Certificates, (B) seeking to prevent the consummation of any of the
transactions contemplated thereby, or (C) that might materially and adversely affect the
performance by the Trustee of its obligations under, or the validity or enforceability of
the Trustee Documents. For purposes of the foregoing, such counsel need not regard
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any actions, proceedings, or investigations “threatened” unless the potential litigants or
governmental authority has manifested to a member of the Wells Fargo & Company
Law Department having responsibility for litigation matters involving the corporate
trust activities of the Trustee present intention to initiate such proceedings;

(10)  a certificate, dated the Closing Date, signed by a duly authorized
officer of the Trustee, to the effect that (i) the Trustee is a national banking association
organized and existing under and by virtue of the laws of the United States of America,
having the necessary power to enter into, accept, and administer the trusts created under
the Trust Agreement and to execute and deliver the Certificates to the Underwriter:

(ii) the Trustee Documents have been duly authorized, executed, and delivered by a
duly authorized officer of the Trustee, and the execution, delivery, and performance of
the Trustee Documents has been duly authorized by all necessary action of the Trustee;
(i11) the Trustee Documents constitute the legal, valid, and binding obligations of the
Trustee enforceable in accordance with their terms, except as enforcement thereof may
be limited by bankruptcy, insolvency, or other laws affecting the enforcement of
creditors’ rights generally and by the application of equitable principles, if equitable
remedies are sought; (iv) the Certificates have been duly executed and delivered by a
duly authorized officer of the Trustee; (v) no consent, approval, authorization, or other
action by any governmental or regulatory authority having jurisdiction over the Trustee
that has not been obtained is or will be required for the execution and delivery of the
Trustee Documents or the performance by the Trustee of its duties and obligations
under the Trustee Documents; (vi) the execution and delivery by the Trustee of the
Trustee Documents and compliance with the terms thereof will not conflict with, or
result in a violation or breach of, or constitute a default under, any loan agreement,
indenture, bond, note, resolution, or any other agreement or instrument to which the
Trustee is a party or by which it is bound, or any law or any rule, regulation, order, or
decree of any court or governmental agency or body having jurisdiction over the
Trustee or any of its activities or properties (except that no representation, warranty, or
agreement need be made by such counsel with respect to any federal or State securities
or blue sky laws or regulations); (vii) the Trustee’s action in executing and delivering
the Trustee Documents will not contravene the articles or bylaws of the Trustee and is
in full compliance with, and does not conflict with, any applicable law or governmental
regulation currently in effect, and such action does not conflict with or violate any
contract to which the Trustee is a party or any administrative or judicial decision by
which the Trustee is bound; and (viii) there is no action, suit, proceeding, or
investigation, at law or in equity, before or by any court or governmental agency, public
board, or body that has been served on the Trustee, or to the best knowledge of the
Trustee, threatened against the Trustee which in the reasonable judgment of the Trustee
would affect the existence of the Trustee or in any way contesting or affecting the
validity or enforceability of the Trustee Documents or contesting the powers of the
Trustee or its authority to enter into and perform its obligations thereunder;

(11)  certified copies of each Local Agency Resolution, the Authority
Resolution, and an incumbency resolution of the Trustee;
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(12)  copies each of the Authority Documents, the Local Agency
Documents, the Trustee Documents, and the Official Statement, duly executed and
delivered by the respective parties thereto;

(13) tax certificates of the Authority and of each Local Agency, each
in form satisfactory to Special Counsel, signed by an appropriate officer of each of the
Authority and each Local Agency;

(14) evidence satisfactory to the Underwriter that the Certificates
shall have received the Certificate Insurance Policy by the Certificate Insurer that
unconditionally guarantees the timely payments of all debt service with respect to the
Certificates;

(15) an opinion of counsel to the Certificate Insurer, in form and
substance satisfactory to the Underwriter, Special Counsel, and Underwriter’s Counsel,
with respect to, among other matters, the Certificate Insurance Policy;

(16) acertificate of the Certificate Insurer, in form and substance
satisfactory to the Underwriter, Special Counsel, and Underwriter’s Counsel, with
respect to, among other matters, the Certificate Insurance Policy;

(17) ano-default certificate of the Certificate Insurer, in form and
substance satisfactory to the Underwriter, Special Counsel, and Underwriter’s Counsel;

(18)  evidence that the underlying rating on the Certificates of “A™ by
Standard & Poor’s Ratings Services is in full force and effect on the Closing Date;

(19) evidence that rating on the Certificates of “___ " by Standard &
Poor’s Ratings Services as a result of the Certificate Insurance Policy provided by the
Certificate Insurer is in full force and effect on the Closing Date;

(20)  copies of the statements with respect to the sale of the
Certificates required to be delivered to the California Debt and Investment Advisory
Commission pursuant to Section 8855 of the California Government Code;

(21)  copy of the default judgment rendered on , 2010, by
the Superior Court of the State of California for the County of Orange in the action
entitled City of Placentia v. All Persons Interested in the Matter, etc., Case
No. ;

(22)  evidence that the federal tax information form 8038-G for the
Authority and for each Local Agency, as applicable, has been prepared by Special
Counsel for filing; and

(23)  such additional legal opinions, certificates, proceedings,
instruments, and other documents as the Underwriter, Special Counsel, or
Underwriter’s Counsel may reasonably request to evidence compliance by the Local
Agencies and the Authority with legal requirements, the accuracy, as of the time of
Closing, of the Authority and the Local Agencies’ representations herein contained, and
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the due performance or satisfaction by the Local Agencies and the Authority at or prior
to such time of all agreements then to be performed and all conditions then to be
satisfied by the Local Agencies and the Authority.

If any of the Local Agencies or the Authority shall be unable to satisfy the conditions to
the Underwriter’s obligations contained in this Purchase Contract or if the Underwriter’s
obligations shall be terminated for any reason permitted by this Purchase Contract, this Purchase
Contract shall terminate and none of the Local Agencies, the Authority, or the Underwriter shall
have any further obligation hereunder.

9.  The performance by each of the Authority and the respective Local Agencies of
its obligations is conditioned upon (i) the performance by the Underwriter of its obligations
hereunder and (ii) receipt by the Authority, the Local Agencies, and the Underwriter of
opinions and certificates being delivered at the Closing by persons and entities other than the
Authority and the Local Agencies.

10. No expenses and costs of the Authority or any Local Agency incident to the
performance of the Authority’s or any Local Agency’s obligations in connection with the
authorization, sale, execution, and delivery of the Certificates to the Underwriter, such as the
costs of preparation (including word processing, printing, and reproduction), distribution and
delivery of the Preliminary Official Statement, the Official Statement, the Authority
Documents, or the Local Agency Documents, in reasonable quantities, fees of rating agencies,
fees and expenses of any financial advisor to the Authority or any Local Agency, and fees and
expenses of Special Counsel, Underwriter’s Counsel, or any counsel to any Local Agency,
shall be paid by the Underwriter. Except as indicated above, all out-of-pocket expenses of the
Underwriter, including the California Debt and Investment Advisory Commission fee,
traveling, and other expenses and the fees and expenses of the Underwriter, excluding the fees
and expenses of Underwriter’s Counsel, shall be paid by the Underwriter.

11.  Any notice or other communication to be given to the Authority under this
Purchase Contract may be given by delivering the same in writing to the California Statewide
Communities Development Authority, 1100 K Street, Suite 101, Sacramento, California
95814, Attention: Treasurer, or to such other person as the Treasurer may designate in writing;
any notice or other communication to be given to any Local Agency under this Purchase
Contract may be given by delivering the same in writing to such address and to such person as
the applicable Local Agency may designate in writing; and any notice or other communication
to be given to the Underwriter under this Purchase Contract may be given by delivering the
same in writing to E. J. De La Rosa & Co., Inc., 10866 Wilshire Boulevard, Penthouse Suite
1650, Los Angeles, California 90024, Attention: Principal. The approval of the Underwriter
when required hereunder or the determination of their satisfaction as to any document referred
to herein shall be in writing signed by the Underwriter and delivered to the Authority,

12.  For all purposes of this Purchase Contract, a default shail not be deemed to be
continuing if it has been cured, waived, or otherwise remedied. This Purchase Contract shall
be governed by and construed in accordance with the laws of the State applicable to contracts
made and performed within the State.
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13.  This Purchase Contract may be executed by the parties hereto in separate
counterparts, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute but one and the same instrument.
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14, This Purchase Contract when accepted by the Authority and the Local Agencies
in writing shall constitute the entire agreement among the Local Agencies, the Authority, and
the Underwriter and is made solely for the benefit of the Local Agencies, the Authority, and
the Underwriter (including the successors or assigns of the Underwriter). No other person shall
acquire or have any right hereunder or by virtue hereof.

Very truly yours,

E.)J. DELA ROSA & CO,, INC.

By:

Principal
The foregoing is hereby agreed to and accepted as of the date first above written:

CALIJFORNIA STATEWIDE COMMUNITIES DEVELOPMENT AUTHORITY

By:
Name:
Title:

LOCAL AGENCIES LISTED ON EXHIBIT A HERETO

[Authorized Officers of each Local Agency shall execute
this Purchase Contract by signing Pricing Confirmation Supplement
in Exhibit D-1 hereto.]
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EXHIBIT A

$

California Communities
Gas Tax Revenue Certificates of Participation, Series 2011A
(Gas Tax Accelerated Street Improvement Program)

LOCAL AGENCIES

City of Placentia
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EXHIBIT B

$

California Communities
Gas Tax Revenue Certificates of Participation, Series 2011A
(Gas Tax Accelerated Street Improvement Program)

SCHEDULE OF TERMS AND PRICES

Maturity Date Principal Interest
(June 1) Amount Rate Price Yield

Serial Certificates:
$ % % %

Term Certificates:

Total $
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EXHIBIT C-1
FORM OF 15¢2-12 CERTIFICATE

CERTIFICATE OF AUTHORITY
AS TO FINALITY OF PRELIMINARY OFFICIAL STATEMENT

I hereby certify that I am a member of the commission of the California Statewide
Communities Development Authority (the “Authority™), and as such | am authorized to execute
this certificate on behalf of the Authority.

I understand that there has been delivered to E. J. De La Rosa & Co., Inc., as underwriter
(the “Underwriter”) of the California Communities Gas Tax Revenue Certificates of
Participation, Series 201 1A (Gas Tax Accelerated Street Improvement Program) (the
“Certificates™), a Preliminary Official Statement relating to the Certificates, dated , 2011
(including the cover page, the introduction and all appendices thereto, the “Preliminary Official
Statement™), which, as to only the sections thereof entitled “THE AUTHORITY" and “NO
LITIGATION — The Authority,” the Authority deems to be final as of its date for purposes of
Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934 (“Rule 15¢2-12"), except
for information permitted to be omitted therefrom by Rule 15¢2-12.

Dated: , 2011

CALIFORNIA STATEWIDE COMMUNITIES
DEVELOPMENT AUTHORITY

Member of the Commission

C-1-1
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EXHIBIT C-2

“DEEMED FINAL CERTIFICATE”
FOR
PRELIMINARY OFFICIAL STATEMENT

, 2011

E.J. De La Rosa & Co., Inc.

10866 Wilshire Boulevard, Penthouse Suite 1650
Los Angeles, California 90024

Attention: Principal

Re:  California Communities
Gas Tax Revenue Certificates of Participation, Series 2011 A
(Gas Tax Accelerated Street Improvement Program)

Ladies and Gentlemen:

With respect to the proposed sale of the California Communities Gas Tax Revenue
Certificates of Participation, Series 2011A (Gas Tax Accelerated Street Improvement Program)
(the “Certificates™), the California Statewide Communities Development Authority (the
“Authority”) has delivered to you a Preliminary Official Statement, dated the date hereof (the
“Preliminary Official Statement™), [NAME OF LOCAL AGENCY], for purposes of
compliance with Rule 15¢2-12 of the Securities and Exchange Commission under the Securities
Exchange Act of 1934, as amended (the “Rule”), deems the Preliminary Official Statement to be
final as of its date, except for (a) information regarding Authority, the Program, the Certificate
Insurer, and the Certificate Insurance Policy (each as defined in the Preliminary Official
Statement) (b} information relating to any other Local Agencies (as defined in the Preliminary
Official Statement), and (c) the omission of the offering prices, interest rates, selling
compensation, aggregate principal amount, principal amount per maturity, dates and amounts of
mandatory sinking fund payments, delivery dates, ratings, and identity of the purchasers and any
other terms of the Certificates relating to such matters and any other information permitted to be
omitted by the Rule.

[NAME OF LOCAL AGENCY]

[Name, Title]

C-2-1
2224876



EXHIBIT D-1

$
California Communities
Gas Tax Revenue Certificates of Participation, Series 2011A
(Gas Tax Accelerated Street Improvement Program)

FORM OF PRICING CONFIRMATION SUPPLEMENT
CITY OF PLACENTIA

PRICING INFORMATION

Purchase Price Calculation

Proportionate Principal Amount of Certificates: £
[Less/Plus]: Net Original Issue [Discount/Premium])

Less: Underwriter's Discount:

Total Purchase Price b

Use of Proceeds

Costs of Issuance: 3
Certificate Insurance Policy:

Debt Service Reserve Fund

Net Proceeds:

Total Use of Proceeds 3

IMPORTANT DATES
Resolution Date of Local Agency: 20
Purchase Date: , 2011
Closing Date: , 2011
Certificate Payment Dates: June 1 of each year, commencing June 1, 20__
Interest Payment Dates: June 1 and December 1 of each year,

commencing 1,20
Final Maturity Date: June 1,20
D-1-1
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IN WITNESS WHEREOF, the Purchase Contract is agreed to, and this Pricing
Confirmation Supplement appearing as Exhibit D thereto is accepted, all on the Purchase Date
set forth above.

CITY OF PLACENTIA

By:

Name;

Title:
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EXHIBIT D-2

$

California Communities
Gas Tax Revenue Certificates of Participation, Series 2011A
(Gas Tax Accelerated Street Improvement Program)

FORM OF PRICING CONFIRMATION SUPPLEMENT
CITY OF

PRICING INFORMATION

Purchase Price Calculation

Proportionate Principal Amount of Certificates: 3
[Less/Plus]: Net Original Issue [Discount/Premium]

Less: Underwriter’s Discount;

Total Purchase Price $

Use of Proceeds

Costs of Issuance: 3
Certificate Insurance Policy:

Debt Service Reserve Fund

Net Proceeds:

Total Use of Proceeds )

IMPORTANT DATES
Resolution Date of Local Agency: , 2011
Purchase Date: , 2011
Closing Date: , 2011
Certificate Payment Dates: June 1 of each year, commencing June 1, 20
Interest Payment Dates: June 1 and December 1 of each year,

commencing 1,20
Final Maturity Date: June 1,20
D-2-1
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IN WITNESS WHEREOF, the Purchase Contract is agreed to, and this Pricing
Confirmation Supplement appearing as Exhibit D thereto is accepted, all on the Purchase Date
set forth above.

CITY OF

By:

Name:

Title:

D-2-2
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Placentia City Council

AGENDA REPORT

To: CITY COUNCIL

Via: - CITY ADMINISTRATOR
FROM:  CITY ATTORNEY
DATE:  APRIL 19, 2011

SUBJECT: REACTIVATION OF THE INDUSTRIAL/COMMERCIAL DEVELOPMENT
AUTHORITY

FINANCIAL
IMPACT: N /A

INTRODUCTION:

Pursuant to the provisions of California Government Code § 91500, et seq., the City Council, in
1982, enacted Chapter 3.06 of the Placentia Municipal Code establishing the industrial
Commercial Development Authority ("ICDA"). In order to provide financial flexibility to the
operations of the City and Redevelopment Agency, and to ensure proper functioning of the
ICDA, it is appropriate, at this time to reactivate the ICDA.

RECOMMENDATION:

That the City Council, acting as the Board of Directors of the ICDA, adopt Resolution No. ICDA-
2011-__ A RESOLUTION OF THE BOARD OF DIRECTORS OF THE
INDUSTRIAL/COMMERCIAL DEVELOPMENT AUTHORITY OF THE CITY OF PLACENTIA
ADOPTING BY-LAWS, SETTING MEETING DATES AND DESIGNATING COUNSEL TO THE

AUTHORITY.

DISCUSSION:

In light of the Governor's proposal to eliminate redevelopment agencies throughout the State,
staff began to explore various options to not only protect local tax increment from being taken by
the State, but to also serve as a potential successor agency to carry out many of the functions
the existing redevelopment agency performs today. After researching various options, staff
discovered that Chapter 3.06 of the Placentia Municipal Code, which was enacted in 1982,
provides for the creation of an Industrial Commercial Development Authority (ICDA) in
accordance with the provisions of California Government Code § 91500, of seq. The primary
purpose of the ICDA is to provide an alternative means to promote and enhance economic
development and increase opportunities for employment within the City. The ICDA has many of
the same powers as the Redevelopment Agency including the authority to purchase, transfer
and sell property, borrow money or issue bonds to cover the cost of projects, services and/or the
acquisition of property, and to enter into contracts necessary to carry out its function. Unlike the
Redevelopment Agency, the benefits available under the ICDA are not limited to designated
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REACTIVATION OF THE INDUSTRIAL/COMMERCIAL DEVELOPMENT AUTHORITY
PAGE 2

“project areas" and may enable private enterprise to capitalize on effective methods to upgrade
and expand business opportunities.

The records of the Authority indicate that it has not conducted meetings or engaged in Authority
business since approximately 1985. The proposed Resolution adopts by-laws, which are
required by law, and sets the meeting date and time of the ICDA Board of Directors. The
proposed meeting dates are consistent with that of the City Council.

While the future of redevelopment agencies is still unclear, staff believes that the adoption of
formal meeting dates and by-laws is a prudent course of action in that this action will facilitate
making the salutary benefits of the ICDA available to the City should it become necessary.

Submitted by: Reviewed and approved:

AL SRS
Andrew V. Arczyndki/ rowL. Butzlafl ICMALCM
City Attorney City Administrajor

Attachment: Resolution ICDA R-2011-




RESOLUTION NC. ICDA-R-2011-

A RESOLUTION OF THE BOARD OF DIRECTORS OF

THE INDUSTRIAL/COMMERCIAL DEVELOPMENT
AUTHORITY OF THE CITY OF PLACENTIA ADOPTING
BY-LAWS, SETTING MEETING DATES AND

DESIGNATING COUNSEL TO THE AUTHORITY.

A. Recitals.

(i) The City of Placentia heretofore has adopted
Chapter 3.06 of the Placentia Municipal Code, establishing the
Industrial/Commercial Development Authority (“Authority”) in

accordance with the provisions of California Government Code
§ 91500, et seq.

{ii) The Board of Directors desires to establish
meeting dates, adopt By-Laws for the functioning of the
Authority and to designate counsel to the Authority.

(iii)} All legal prerequisites to the adoption of this
Resolution have occurred.

B. Resolution.

NCW, THEREFCRE, THE BOARD OF DIRECTORS OF THE
INDUSTRIAL/COMMERCIAL. DEVELOPMENT AUTHORITY OF THE CITY OF
PLACENTIA DOES HEREBY FIND, DETERMINE AND RESOLVE AS FOLLOWS:

1. In all respects as set forth in the Recitals, Part A.,
of this Resclution.

2. The By-Laws of the Authority shall be as set forth in
Exhibit “A” attached hereto and by this reference incorporated

herein.

3. Meetings of the Authority shall take place on the first
and third Tuesday of each month commencing at 7:00 p.m. or as
soon thereafter as the meeting may be called to order.

4. Additional meetings of the Authority shall be called
as determined to be necessary by the Executive Director in
accordance with the provisions of the Ralph M. Brown Act,
California Government Code § 54950, et seq.

5. General Counsel to the Authority shall be the City
Attorney of the City of Placentia.

RESOLUTION NO. ICDA-R-2011-
PAGE 1 of 2



PASSED AND ADOPTED this 19 day of April, 2011.

SCOTT W. NELSON, Chairman

ATTEST:

PATRICK J. MELIA, Secretary

I, Patrick J. Melia, Secretary of the Industrial/Commercial
Development Authority of the City of Placentia, do hereby
certify that the foregoing Resolution was adopted at a regular
meeting of the Board of Directors of the Industrial/Commercial
Development Authority of the City of Placentia, held on the 19"
day of April, 2011, by the following vote:

AYES: BOARD MEMBERS:
NOES: BOARD MEMBERS:
ABSENT: BOARD MEMBERS:

ABSTATIN: BOARD MEMBERS:

PATRICK J. MELIA,
Secretary

APPROVED AS TO FORM:

ANDREW V. ARCZYNSKI,
General Counsel

RESOLUTION NO. ICDA-R-2011-
PAGE 2 of 2



BY-LAWS
INDUSTRIAL/COMMERCIAL DEVELOPMENT AUTHORITY
OF THE CITY OF PLACENTIA

ARTICLE I - Authority.

1.01. Name of Authority. The name of the
Authority shall be:

INDUSTRIAL/COMMERCIAL DEVELOPMENT AUTHORITY
OF THE
CITY OF PLACENTIA

1.02. Nature of Authority. The Authority is a
public body, organized and existing under the California
Industrial Development Financing Act (California Government
Code § 91500, et seq.).

1.03. Objectives and Purposes. The objectives and
purpcses of the Authority are set forth in the Industrial
Development Financing Act.

1.04. Members. The powers of the Authority shall
be vested in the Members thereof in office.

1.05. Term of Office of Members. The Members
shall hold office as Members of the Authority as long as
they hold office as Members of the City Council.

1.06. Seal of Authority. The seal of the
Authority shall be in the form of a circle and shall bear
the name of the Authority and the year of its organization.

1.07. Office of Authority. The offices of the
Authority shall be at such location in the City, as the

Members may from time to time designate by resolution.

ARTICLE II - OFFICERS

2.01. Officers. At a regular meeting, the Members
shall appecint:

(a) Chairman

{b) Vice-Chairman



(c) Secretary
(d) Treasurer
(e) Executive Director

The Chairman and Vice-Chairman shall be the Mayor and
Mayor Pro Tem, respectively. The Executive Director shall
be the City Administrator of the City. The Secretary shall
be the City Clerk. The Treasurer shall be the elected City
Treasurer of the City.

2.02. Term of Office of Chairman and Vice-
Chairman. The Chairman and Vice-Chairman shall serve the
term for Mayor and Mayor Pro Tem respectively.

2.03. Disqualification of Member. A Member shall
not be Secretary, Treasurer or Executive Officer, except as
a temporary appointee.

2.04. Other Officer and Employees. At any
meeting, the Members may appoint or employ and prescribe
the authority and duties of other officers, employees,
attorneys, engineers and contract consultants necessary or
convenient for the business of the Authority, each of whom
shall serve at the pleasure of the Members.

2.05. Duties of Chairman. The Chairman shall:
(a) Preside at all meetings of the Authority.

(b) Submit to the Members such recommendations and
information as may be appropriate concerning the business
and policies of the Authority.

{(c) Except as otherwise provided by resolution, sign
all resolutions, contracts, deeds and other instruments
made by the Authority.

(d} Perform other duties imposed by the Members or
provided in the By-Laws.

2.06. Duties of Vice-Chairman. The Vice-Chairman
shall:

{a) Perform all duties of the Chairman in the absence
or due to the disability of the Chairman.



(b) Perform such other duties imposed by the Members
or provided in the By-Laws.

2.07. Duties of Secretary. The Secretary shall:
(a} Keep the seal and all records of the Authority.

{(b) Keep a journal of the proceedings of the Members
and record all votes therein.

(c) Attest to and affix the seal upon documents
authorized by the Members.

{d) Certify any documents authorized and/or approved
by the Members.

(e} Perform such other duties imposed by the Members
or provided in the By-Laws.

2.08. Duties of Treasurer. The Treasurer shall:

(a) Install and maintain a system of auditing and
accounting to completely and at all times show the
financial condition of the Authority.

(b) Upon request of the Members, render an account of
the transactions and financial condition of the Authority.

(c) Keep all funds of the Authority on deposit or
invested in the name of the Authority in such a manner as
may be designated by the Members.

(d) Sign all orders and checks and pay and disburse
such moneys as may be directed by the Members.

{e) Perform such other duties imposed by the Members
or provided in the By-Laws.

2.09. Executive Director. The Executive Director
shall have general supervision over the administration of
the business and affairs of the Authority, subject toc the
direction of the Members.



2.10. Compensation of Secretary, Treasurer and
Executive Officer. The compensation of the Secretary,
Treasurer and Executive Officer, if any, shall be
determined by the Members; provided that a temporary
appointee selected from the Members shall serve without
compensation other than the payment of necessary expenses.

2.11. Term of Secretary, Treasurer and Executive
Director. The Secretary shall serve the term of the
elected City Clerk. The Treasurer shall serve the term of
the elected City Treasurer. The Executive Director shall
serve at the pleasure of the Members.

2.12. Bonds. The Secretary, Treasurer, Executive
Officer and other employees or assistants of the Authority
required so to do by the Members shall each give a bond to
the Authority conditioned for the faithful performance of
duties.

2.13. Vacancies. If the office of Chairman and
Vice-Chairman or Secretary shall become vacant, the Members
shall elect a successor at the next regular meeting or as
soon thereafter as practicable.

ARTICLE III - MEETINGS

3.01. Regular Meetings. The time and place of
regular meetings shall be established by resolution of the

Members.

3.02. Special Meetings. The manner of calling
special meetings shall be as provided by the Ralph M. Brown
Act, California Government Code § 54950, et seq.

3.03. Quorum. A majority of the Members shall
constitute a quorum for the purpose of conducting business
of the Authority and for all other purposes except as
otherwise provided by law or By-Laws. Less than a guorum
may adjourn from time to time until a quorum is obtained.
When a quorum is in attendance, and except as otherwise
provide by law or the By-Laws, action may be taken by the
Authority upon a vote of a majority of the Members present.

3.04. Action by Members. The Members shall act
only by motion or resolution.



3.05. Vote on Official Acts. Except as otherwise
provided by law or the By-Laws, no motion or resoclution
shall be passed or become effective without the affirmative
vote of a majority of the members present.

3.06. Payment of Money. All motions or
resolutions for the payment of money shall be adopted or
made only at regular meetings and shall require the
affirmative vote of at least three (3) members.

3.07. Record of Vote. Except where action is
taken by a unanimous vote of all Members present and
voting, the ayes, noes, absences and abstentions shall be

taken upon the passage of all motions and resolutions and
entered upon the minutes of the meeting.

3.08. Signatures on Resoclutions. All resolutions
shall be signed by the Chairman and attested by the
Secretary.

3.09. Order of Business. At the regular meeting
of the Members, the order of business shall be:

(a) Roll-Call.
(b} ©Oral Communications

(c) Reading and approval of the minutes of the
previous meeting.

(d} Consent Calendar.

(e) Public Hearings.

(f) Non-public Hearing Agenda Items.

(g) Reports of Authority Members.

(h) Adjournment.

3.10. Ralph M. Brown Act. All meetings of the

Authority shall be subject to the Ralph M. Brown Act
(California Government Code § 54950).



ARTICLE IV — CONFLICTS OF INTEREST

4.01. Authority to Bind Authority. No member,
officer, agent or employer of the Authority, without prior
authorization by a vote of the Members, shall have any
power or authority to bind the Authority by any contract,
to pledge its credits, or to render it liable for any
purpose in any amount.

4.02. Payment of Money, Notes or Other
Indebtedness. All checks, drafts oxr other orders for the
payment of money, notes or other evidence of indebtedness
issued in the name of or payable to the Authority shall be
signed or endorsed by such person or persons and in such a
manner as from time to time shall be determined by the
members.

4,03, Conflict of Interest; Disclosure. No
Authority or City officer or employee who in the course of
his duties is required to participate in the formulation of
or to approve plans or policies for the redevelopment of a
project area shall acquire any interest in any property
included within a project of the Authority. If any such
officer or employee owns or has any direct or indirect
financial interest in such property, he or she shall
immediately make a written disclosure of it to the Members
which shall be entered on the minutes.

This section shall not prohibit any such officer
or employee from acquiring an interest in property within
the project for the purpose of participating as an owner or
reentering into business provided that such officer or
employee has owned a substantially equal interest as that
being acquired for the three years immediately preceding
the selection of the project.

4.04. Purchase or Lease of Property for
Residential Use; Disclosure. Notwithstanding any other
provisions of law, an officer, employee, consultant, or
agent of the Authority or City, for personal residential
use, may purchase or lease property within a project after
the Authority has certified that the improvements to be
constructed or the work to be done on the property to be
purchased or leased have been completed, or has certified
that no improvements need to be constructed or that no work
needs to be done on that property. The officer or employee



shall immediately make a written disclosure to the Members,
which disclosure shall be entered on the minutes of the
Authority. Any such officer shall thereafter be
disqualified from voting on any matters directly affecting
such a purchase, lease, or residency. Failure to so
disclose constitutes misconduct in office.

4.05. Political Reform Act. The Authority
shall be subject to the Political Reform Act of 1974
(commencing with § 81000 of the Government Code) .

ARTICLE V — AMENDMENTS

5.01 Amendments to By-Laws. The By-Laws of the
Authority shall be amended only with the approval of at
least a majority of the Members at a regular or a special
meeting, but no such amendment shall be adopted unless at
least two (2) days written notice thereof has been
previously given to all of the Members of the Authority.

ADOPTED this day of , 2011.

Chairman

ATTEST:

Secretary
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