
Placentia Ci Council

TO CITY COUNCIL

VIA CITY ADMINISTRATOR

FROM: DIRECTOR OF DEVELOPMENT SERVICES

DATE: JULY 10,2018

SUBJECT: EXCLUSIVE NEGOTIATING AGREEMENT W¡TH USA PROPERTIES FUND' LLC
FOR REAL PROPERTY LOCATED AT 207.209 WEST CROWTHER AVENUE

FISCAL
IMPACT: NONE

SUMMARY

The City currently owns real property at 207-209 West Crowther Avenue, (Assessor Parcel
Numbers 339-402-05; 339-402-08;339-402-11), (collectively, the Property). The Property was
previously acquired by the City to serve as parking for the proposed Metrolink Station. These
properties were originally purchased utilizing Redevelopment Agency funds on behalf of the City
in the amount of $5,400,000.

On December 6, 2016, City Council approved a Professional Services Agreement with Keyser
Marston Associates, lnc. (Keyser Marston) to provide Real Estate Advisory Services for the
marketing, disposition and sale of the Property. As part of the Real Estate Advisory Services with
Keyser Marston, a comprehensive Request for Proposals (RFP) was developed. The RFP
process allowed the City to thoroughly assess residential mixed-use development potential, as
well as provide the opportunity to review quality development proposals on a long-term ground

lease agreement. On April 10, 2018, the RFP review committee, which was comprised of the
members of the Housing, Community and Economic Development Ad-Hoc Committee and Staff
from the Administration, Development Services and Economic Development Divisions (the
Committee), reviewed the development proposal and made a recommendation to enter a Second
Round of the selection process with USA Properties Fund, lnc. (USA Properties). This action
approves an Exclusive Negotiating Agreement with USA Properties.

RECOMM NDATION:

It is recommended that the City Council take the following actions

1. Approve an Exclusive Negotiating Agreement (ENA) with USA Properties Fund, lnc. for
real property located at2O7-209 West Crowther Avenue; and

2. Authorize the City Administrator and/or his designee to execute all necessary documents,
in a form approved by the City Attorney.

1.Í.
July 10, 2018

GEI{DA REPORT
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DISCUSSION:

The City currently owns real property at 207-209 West Crowther Avenue, (Assessor Parcel
Numbers 339-402-05; 339-402-08; 339-402-11), (collectively, the Property). The Property was
previously acquired in 2009 by the City to serve as parking for the proposed Metrolink Station.
These properties were originally purchased in the amount of $5,400,000. Approximately $1.6
million of the $5.4 million purchase price came from the Placentia Redevelopment Agency's (RDA)
Low and Moderate-lncome Housing Fund (LMIHF) using two separate funds. Of the $1.6 million,
approximately $700,000 came from 2002 housing bonds proceeds with the other $900,000 from
2009 non-housing bonds. ln accordance with Health and Safety Code Section 33334.2, the RDA
adopted findings to support use of the LMIHF funds to purchase the Property including the
Property as "...ideal...for the development of affordable housing" and "...acquisition of an interest
in the Property...is consistent with the CRL,...by providing for new residential development...at
affordable rent to very low, low or moderate-income households..." However, the Purchase and
Sale Agreement and real property records do not identify the RDA, only the City, as the
purchaser/owner of the Property.

Redevelopment Aqencv and Successor Aqencv Purchase and Findinqs

Pursuant to ABxl 26 and California Redevelopment Association v. Matosantos et. al. (Dissolution
Law), the RDA was dissolved in 2011 and the Successor Agency to the RDA (Successor Agency)
was formed to wind down the affairs of the RDA. The Successor Agency unden¡rent a number of
audits and reviews in order to determine what assets should be retained by the City, Successor
Agency and/or Housing Successor and otherwise directing the disposal or use of RDA assets.
The following is a table which includes the timing and action taken by the Successor Agency as
part of the dissolution process followed by a more detailed description of each activity.

Date Action
91512012 State of California Department of Finance's (DOF) Approval of Housing Asset

Transfer
1011812012 Finding of Completion issued by DOF indicating that the Successor Agency "has

made full payments of the amounts determined under HSC 34179.6, subdivisions
(d) or (e) and HSC Section 34183.5."

121912012 Oversight Board approval of Low and Moderate-lncome Housing Fund Due
Diliqence Review

112013 Successor Agency & Oversight Board approval of Other Funds and Accounts Due
Diliqence Review

9t2012-5t2013 DOF demand that amendment to Housinq Asset Transfer to include $1.6 million
5t8t2013 Oversiqht Board action transferrinq $1.6 million to Housinq Asset Transfer
5t21t2013 Successor Aqencv action transferrinq $1.6 million to Housinq Asset Transfer
8t23t2013 DOF denial of amended Housing Asset Transfer including $1.6 million for purchase

of 207-209 West Crowther Avenue
612014 Successor Aqency submitted its Lonq-Ranqe Property Manaqement Plan
1012015 DOF Approval of Lonq Ranqe Property Management Plan
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ln August 2012, the Successor Agency undenruent a Housing Asset Transfer (HAT) review
informing the DOF that the Successor Agency was assuming the housing functions of the RDA
along with providing a list of defined housing assets it was seeking to retain as part of its housing
function (Health & Safety Code Section 34176 (aXZ) ) The HAT was approved by DOF in
September2Ol2 and did not identifythe $1.6 million. However, after DOF approved the HAT, it
informed the Successor Agency that the HAT should be amended to include these funds. ln
compliance with the DOF's request, the Successor Agency and its Oversight Board approved an
amended HAT that included the $1 .6 million. ln spite of the fact that the HAT was amended at the
behest of the DOF, DOF ultimately denied the transfer of the $1 .6 million for the following reasons:

It is Finance's understanding that the City, and not the Agency is the owner of the West
Crowther properties. Additionally, there is no contract in place for the disposition of the
residual rental income. Currently, the Agency's LMIHF has received 30 percent of the rental
income; the remaining 70 percent has been deposited to the City's General Fund.
Furthermore, although the West Crowther properties were purchased with redevelopment
funds, the City has title to the properties. According to the Staff Report dated May 5, 2009,
the Orange County Transportation Authority (OCTA) required the City to hold title to the
West Crowther properties in order to receive funding through OCTA for the Metrolink
Station Project. Therefore, the request to transfer interest in the West Crowther properties
and residual rental income to the HAT is denied at this time. The Agency may memorialize
the disposition of these assets when submitting their Long-Range Property Management
Plan to Finance for review and approval.

Shortly thereafter, in October 2012, the Successor Agency received its Finding of Completion
from DOF confirming that the Successor Agency had made full payment of amounts owed under
the Dissolution Law (Section 34179.2).

Additionally, in October 2012, the Successor Agency underwent two separate audits. One, of its
low and moderate-income housing fund account, and the other, of all other funds and accounts
to determine the unobligated balances available for transfer to taxing entities (Section 34179.5).
The Successor Agency employed a licensed accountant, approved by the County Auditor-
Controller and with experience and expertise in local government accounting, to perform the
audits. Each audit was approved by the Successor Agency and its Oversight Board with the final
Due Diligence Reviews (DDRs) approved by DOF. Again, with each audit, the DOF did not identify
the $1.6 million as an asset of the RDA nor did it dictate that the money should be disbursed
amongst the alternate taxing entities as unobligated funds of the former RDA. Had the funds been
identified, the audit would have determined that the money could either be retained or distributed
amongst the taxing entities. However, the funds were not identified in either of these audits and
was approved by the DOF. Finally, in October 2015, the DOF approved the Successor Agency's
Long-Range Property Management Plan which, again, did not include the Property or the $1.6
million.

The Successor Agency undenruent all of the audits and requirements under the Dissolution Law
including approval by the DOF of the Housing Asset Transfer; audit and approval of the former
RDA's Low and Moderate-lncome Housing Fund; audit and approval of the former RDA's Other
Funds and Assets; audit by the State Auditor Controller's Office; approval of the Long-Range
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Property Management Plan and receipt of a Finding of Completion. Although DOF was aware of
the $1.6 million and evaluated whether the funds were a housing asset as it directed, the DOF
ultimately concluded that it was not a housing asset nor did it require the Successor Agency to
dispose of the Property and disburse the funds in a specified manner. Once the SuccessorAgency
received its Finding of Completion and approval of its Long-Range Property Management Plan,
the Successor Agency completed all obligations under the Dissolution Law.

Since the Property was purchased under the authority of Section 33334.2 and it was not
developed with affordable housing, as required underthis provision, then upon the sale/lease, the
proceeds should be deposited back into the Housing Successor's low and moderate-income
housing fund. When the property is leased, a total of $1.6 million of all funds received over time
should be accrued and used to develop low and moderate-income affordable housing as required
by the 2009 bonds and Health and Safety Code Section 33334.16.

Real Estate Advisorv Services

On December 6, 2016, City Council approved a Professional Services Agreement with Keyser
Marston Associates, lnc. (Keyser Marston) to provide Real Estate Advisory Services for the
marketing, disposition and sale of the Property. As part of the Real Estate Advisory Services with
Keyser Marston, a comprehensive Request for Proposals (RFP) was developed. The RFP was
released on February 8,2018 and closed on March 29,2018 at 5:00 p.m. Only one proposal was
received.

On April 10,2018, the RFP review committee which was comprised of the members of the
Housing, Community and Economic Development Ad-Hoc Committee and Staff from the
Administration, Development Services and Economic Development Divisions (the Committee)
reviewed the development proposal submitted by USA Properties Fund, lnc. (USA Properties).
After assessing the proposal based on their relevant experience, financial capacity, and
preliminary site concept, the Committee made the recommendation to proceed with USA
Properties. Round Two included an interview with USA Properties, City Staff and Keyser Marston.
Among the strengths that articulated during this process were the following:

o USA Properties has extensive experience in the developmenVconstruction and
acquisition/rehabilitation of over 14,000 apartment units in 90 communities throughout
California and Nevada.

. USA Properties offers an integrated development, construction, and operating team.

. USA Properties recentlycompleted the EVIVA Midtown in Sacramento consisting of 118
condominium-style rental units in a six-story structure, with close proximity to mass transit,
regional employment centers, restaurants, museums, and art galleries.

. USA Properties is also nearing completion of the Santana Terrace in Santa Clara. The
development is a 92-unit multifamily community consisting of four stories of wood-framed
construction over a podium garage.

. ln addition to the minimum initial lease payment of $4,400,000 (Four Million, Four Hundred
Thousand Dollars) due at the issuance of the first building permit by the City of Placentia,
USA Properties will provide additional rent proposals to the City.
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USA Properties is proposing to construct a mixed-use, multi-family residential development at the
Property which consists of a five-story building over a single subterranean parking level. The
development comprises approximately 131 apartment units, primarily housed in the proposed
four-story super-structure, and includes half a dozen dwelling units housed within the mixed-use
ground floor base, offering live/work/home-occupation opportunities along Crowther Avenue.
Approximately 252 on-site parking spaces are being proposed and housed on two structured
parking levels. The street-level parking garage provides 1 13 parking spaces and is lined with
'1,000 square feet of neighborhood-serving retail, a 2,500 square foot leasing and management
space, resident lounge and lobby, and resident bike storage and repair shop as well as apartment
units along the Crowther Avenue frontage.

Staff has developed a proposed Exclusive Negotiating Agreement (ENA) for City Council
consideration. An overview of the key terms in the agreement with USA Properties includes the
following components:

o Establishes an exclusive negotiation period of ninety (90) days.
. Requires USA Properties to deposit an amount equal to $15,000 with the City for use

towards out-of-pocket costs incurred by the City during the negotiation period, including
CEQA Peer Review and City Attorney fees associated with the development of the Lease
Ag reemenVDevelo pment Ag reeme nt.

. Requires both the City and USA Properties to engage in good faith negotiations on the
terms and conditions under which the Property would be leased to USA Properties for
developing the proposed development.

o Allows for one possible ninety (90) day extension with an additional $10,000 deposit to be
provided by USA Properties.

. City requires a minimum initial lease payment of $4,400,000 (Four Million, Four Hundred
Thousand Dollars) due at the issuance of the first building permit by the City of Placentia.

. The terms and conditions of additional ground lease payments will be subject to
negotiations during the Exclusive Negotiating Agreement Period and will be included in the
final Conveyance lnstrument.

o Removal of the permanent drain pipe connection between the pump to waste feature on
the southerly portion of the Golden State Water Company water well site (and connection
to the nearest catch basin located on Crowther Avenue in front of the Site).

. lnclusion of the 1S-space parking easement that benefits the adjacent property owner of
the Placentia Mutual Packing House site.

o lnclusion of a minimum of 1,000 square feet of commercial retail on the ground floor;
o Dedication of property for street and public utility purposes.
. Undergrounding of new utilities installed as part of the project, as well as removal of three

existing utility poles located on the property and in the road-right-of way adjacent to the
Golden State Water Company well site. The existing utilities attached to those poles will
be placed underground.

. Provision of a direct, private pedestrian connection to the south platform as will be required
by the City for the residential tenants of this Project.

o Provision of a storm drain access easement in order to maintain access to the existing
storm water pump station and appurtenant equipment located on the western edge of the
property.
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o Construction and installation of all street improvements and public amenities as depicted
in the Streetscape Master Plan along the entire property/project site frontage. This includes
but is not limited to street and public right of way improvements, street furniture, light
standards, and landscaping consistent with the attached Streetscape Master Plan.
Provision of a 15-foot temporary construction easement for access to the south Metrolink
Platform during construction (dependent upon timing for the construction of the Platform).

a

FISGAL IMPACT:

As part of the proposed ENA, USA Properties would be required to provide the City with an initial
deposit of $15,000, which will be used to pay actual and reasonable costs associated with the
negotiation and preparation of a Lease Agreement/Development Agreement that are incurred by
City during the term of the ENA.

Prepared by ft(- Reviewed and approved

Jeannette Ortega
Assistant to the City Administrator/
Economic Development Manager

Reviewed and approved

Dami
City Administrator

Attachments:
1. Proposal by USA Properties Fund, lnc
2. Exclusive Negotiating Agreement

Joseph M. Lambert
Director of Develop Services



March 29,2018

PROPOSAL:
Ground Lease & Developmentof
207-209 lrlf. Grovvther Avenue (1.62net acres)

!¡!

PnoPERTT Es
FUND The Pinyon Group

PLACENTIÀ
Rich Futu¡e

City of Placentia
City Clerk's Office
401 E. Chapman Avenue
Placentia, California 92870
RE: Crowther Development RFP

Prepared for:Prepared by:

Placentia TOD Partners

(916) 724-3825

c/o Steven Gall
Executive Vice President

USA Properties Fund, lnc.
3200 Douglas Boulevard, Suite 200
Roseville, California 95661

sgal I 6lUSAPro pFu nd.com
http://usap ro pf u n d.co m
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March zg, zo:.S

City of Placentia

4or E. Chapman Avenue
Placentia, CA 9287o

RE: Crowther Development RFP Response - Placentia TOD Partners

To Whom lt May Concern

Enclosed herewith, Placentia TOD Partners is pleased to submit our response to the Crowther
Development Request for Proposals (RFP). Pursuant to the requirements of the RFP, I hereby certify that
the RFP response and exhibits are true and correc! and that I am the person with authority to negotiate
on behalf of ourteam.

We are very proud of the team that we have assembled to address the opportunity to develop a state-of-
the-art, mixed-use project that will generate revenue for the City while serving as a premier destination
within the City of Placentia's Transit Oriented Development Packing House District (TOD).

With expertise in design, development, construction, public-private partnerships, and property
management, our veft¡cally-integrated team has thoughtfully crafted a proposal that addresses the
City's goals for the Crowther Avenue site, while also addressing the requirements, challenges and
constraints delineated in the RFP.

Thank you in advance for your consideration of our proposal. We look forward to having the opportunity
to enter into a successful partnership with the City of Placentia.

Please don't hesitate to contact me if you have any questions or require anything additional.

Sincerely,

Steve Ga ll, Senior Vice President
USA Properties Fund, lnc.

3zoo Douglas Blvd., Suite zoo
Roseville, CA 9566r

3

9:.6-72438251 soall(à usapropfund.com



DEVETOPMENT TEAM:

ll. Ground Lessorto Developer under
to-be-negotiated long-te rm grou nd
lease (indicative terms of which are
provided herein)

CITYOF PLACENTIA

l. Fee Owner of the Site

-*-I ¡

NOTE: The above structure ís conceptual only. Specífic entity names (affilíates and/or subsidíaries
/ specíal purpose entities) are subject to change pending finalízing of structure / negotíations.
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The Pinyon Group,i

FU ND

PLACENTIA TOD PARTNERS
("Developer")

l. Ground Lessee of the Site under to-be-
negotiated lon g-te rm grou nd I ease (i nd icative
terms of which are provided herein).

ll. Developer of the state-of-the-art, mixed-
use project that generates revenue for the
City and serves as a premier destination
within the Transit Oriented Development
Packing House District (TOD District) and
adjacent Old Town Placentia



DEVETOPMENT TEAM: Overview
Overtyíew

Placentía TOD Partners possesses the experíence, expertise, and financial capacity to
successfully deliver a state-of-the-art, mixed-use project that will generates revenue for
the City, while serving as a premier destination within the Transit Oriented Development
Packing House District (TOD District) and adjacent Old Town Placentia.

Placentia TOD Partners is a partnership consisting of local, experienced, and successful
real estate, urban planning, development, and management companies who share a
common commitment to utilizing public-private partnerships to produce award-winning
communitiesthatembrace smartgrowth principles, and stimulate economic development.

The Development Team has a deep track record of proven experience in the successful
financíng, design, construction and operation of projects of similar scope and scale-
having acquired and/or developed over 12000 combined units of multifamily housing.

Team Structure / Roles E Responsíbílítíes

Placentia TOD Partners consists of USA Properties Fund, lnc. as the lead-developer and
The Pinyon Group as co-developer / co-general partner.

As lead developeri USA Properties Fund, lnc. will provide the City of Placentia with a
single point of contact, and will manage all aspects of design, entitlements, ground-lease
negotiations, commu nity engagement, construction, and ongoing property operations
related to the Project. Over the course of its 36 years in business, USA Properties Fund, lnc.
has developed/constructed and/or acquired/rehabilitated over 14,000 apartment units.

As co-developer / co-general partneç The Pinyon Group will support USA Properties Fund,
lnc. in all aspects of the development by lending its expertise in public-private partnerships,
ground leases, Smart Growth prínciples, urban design, creative financing, and economic
development.

The team will be supported by a group of "best-in-class" consultants including but not
limited to the following:

. DAHLIN, a local architecture firm with deep experience ín urban housing and transit-
oriented development.

Allan D. Kotin & Associates, a local Southern Californía-based firm specializing in
public-private partnerships, with particular expertise in long-term ground leases.

FSB Core Strategies, a local Orange Countyfirm with expertise in crafting and executing
successfu I com m u nity engagement cam paigns.

a
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DEVETOPMENT TEAM: Team Members
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The Pinyon

PLACENTIA TOD PARTNERS
("Developer")

USA Properties Fund, lnc.
("Lead Developer")

The Pinyon Group
("Co-Developer")

-lr I

I
I
I
I
I
I
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I
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l-
I
I
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DAHLIN
("Architect")

FSE}
FSB Core

Strategies - Jerry
Amante

("Community
Engagement")

NOIE: Additional information concerníng specífic roles 8, responsibilíties ís pravided in the fallowing poges.
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DEVELOPMENT TEAM: Roles & Expertise

Placentia TOD Partners
Summary of Roles & Responsibilities

USA Properties
("Lead Developer")

The Pinyon Group
("Co-Developer')

DAHLIN
("Architect')

Allan D. Kotin & Associates
("Ground Lease Consultant)

FSB Core Strategies - Jerry Amante
("Community Engagement Consultant")

I.EGEND/KEY:

NOT APPLICABLE

7
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. Leød Developer / Síngle Poínt of Contactfor City of Placentía

. Manage Desígn, Entítlements, Community Engagement, & Fíndncíng

. Develop,Construct,Own, and Managethe Project
FUND

USA Proptettíes Eund. Inc. ('Lead Developer"l

USA Properties Fund, lnc., aCaliforniacorporation ("USA," or"USA Properties"), is a privately
owned real estate development organization specializing in the creation of outstanding
senior and family apartment communities. Founded in 1981 and headquartered in Roseville,
California, USA provides a full range of capabilities for community development, including
financing development, construction services, rehabilitation and property management.

USA's goal is to be the first housing choice for both the residents and the communities in
whichtheyare located. USA accomplishesthisgoalthroughthe development, rehabilitation
and acquisition of residential communities which meet the highest quality standards-
and strives to pursue this goalwith utmost professionalism and integrity.

USA'svalues, leadership and team structure is reflected in the success of the development/
construction and acquisition/rehabilitation of over 14,000 apartment units in t90
com mu nities th roughout California and Nevada.

The PlacentiaTOD projectwilt be managed by USA's affiliate, USA Multifamily Managemen!
which exceptionally manages t11,000 multifamily units throughout California.

USA's vertically-integrated structure-from design development, to "in-house" general
contractori to "in-house" property manager-ensures that high-quality projects are
designed and maintained in a holistic fashion, with long-term ownership in mind, for the
property and community at-large.

Audited financial statements are available will be submitted as a confidential exhibit
concurrent with the submission of this proposal.

+,.ì

'*'l*"

ì,sfu',F
The Pinyon (iroup

. Co-Developer / Co-General Partnerforthe Project

. Assíst wÍth Desígn, Entítlements, Community Engagement, & Fínancîng

. Contríbute to D evelo pment, Co nstruction, ond Asset M anagement

The Píny on Group (" C o-D ev eloper" l
The Pinyon Group is a full-service real estate investment and advisory firm headquartered
in Los Angeles, California. The firm is driven by a deep passion for innovatíve and beautiful
projects that leave a positive impact and advance worthy public-policy goals.

The principals of the firm have personally worked for and with their partners and clients to
successfullyoriginate,underwrite,close,develop, andlor provideadvisoryservicesforover
$3.0 billion of urban real estate and/or real estate secured notes; including having served I
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as principal investors and/or co-general partners in the development of t3,000 units of
urban housing.

The Pinyon Group is a recognized leader in the field of urban development with a focus on
public/private ventures including affordable, mixed-income, and luxury housing; as well as
mixed-use and commercial developments.

The principals of The Pinyon Group have been involved in the development of thousands of
multi-family housing units at Transit Oriented Development (TOD) sites.

ln Southern California, the principals of The Pinyon Group have completed public/private
ventures with cities, redevelopment agencies and transit agencies including by not limited
to the cities of Garden Grove, Los Angeles, Commerce, BellGardens, the Cityof Los Angeles
Housing Authority, LA Metro and others.

. UrbanDesígn

. Archítecture

. AssÍst with Community Engagement, Entítlements, & Deuelopment

DAÉILIN (Archítect"l

Established in 1976, DAHLIN is a diverse architecture and planning practice of 150+

multiculturalprofessionalswiththreeoffices ín California,an offíce in Bellevue,Washington,
and two offices in the People's Republic of China.

Multifamily, mixed-use, and transit-oriented developments have both shared and unique
challenges and inherent complexities through which DAHLIN has successfully guided
many clients.

DAH LIN designs without losing sight of the opportunities for innovation that will translate
into competitive advantage forthe developerwhile also enhancingthe lifestyle of residents
and-connecting to the neighborhood context.

DAHLIN has long offered collaborative residential architecture and planning services
because architecture informs the community's design as much as a community's design
dictates its architecture. This approach has resulted in numerous industry awards and,
more sign ifi cantly, memorable u rban com mu nities.

The expertise demonstrated in the breadth and depth of DAHLIN's residentíal and
commercial work yields reliably marketable designs, and proactive anticipation of pitfalls
that lead to creative solutions that a firm with a less diverse portfolio would be unlikely to
develop.

I
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. Publíc Prívate Partnershíp Consultant

. GroundLeaseExpert

AIIan D. Kotín I A,ssocíates

Allan Kotin is a real estate consultant who, as the head of series of firms which specialized
in public private jointventures in realestate, has been negotiating longterm ground leases
between public agencies and private developers for overthirtyyears, mostly but not always
on behalf of the public agency. His experience with ground leases for cities, counties,
universities and school districts have given him a real appreciation of the differing priorities
of real estate developers and public agencies and how best to balance them. His recent
experience with public private ground leases for apartments include: a 500-unit project
under construction in Marina del Rey; three smaller 100-300 unit apartment projects also
in Marina del Rey that got amended and restated leases in consideration for substantial
renovation; a proposed 240-unit apartment in the City of Orange on property owned by
the Orange Unified School District a proposed Z7}-unttproject in Costa Mesa on property
owned bythe Orange Coast Community College District. Allan has lectured extensively on
public-private ground leasing and teaches the subject as part of his graduate real estate
courses at the Price School of Public Policy at USC.

. CommunityEngagementConsultant

. SponíshLanguageOutreach

ESB Core Strqtegíes (Jerry Anante, Key Príncípall

FSB Core Strategies is recognized by land developers, private corporations, and government
entities alike as the leading community outreach specialty firm. FSB takes community
outreach seriously and sincerely. FSB capitalizes on every member of the FSB team and the
relationships they bring to a project. FSB has worked in diverse multilingual communities
with key organizations, communíty leaders, business executives, and local elected officials
throughout the state, forming allies through in-person visits, community meetings, and
attendance at third-party events.

Other Consultonts

Placentia TOD Partners will also utilize "Best-in-Class" consultants (engineers, designers,
utility consultants, etc.) on an as-needed basis with a preference for local companies, and
qualified minoríty-, women-, and Veteran-owned companies where feasible.

FSE}
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DEVETOPMENT TEAM: Project Personnel

USA Properties Fund, lnc,
Project Personnel Organizational Chart
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PROJECT PERSONNEL: USA Properties Eund, Inc.

Geoffrey C. Brown

EDUCATION

U niversity of Washington,
M.B.A.

Willamette U níversity,
Bachelors

ACTIVITIES:

Licensed General Contractor,
California

Licensed Real Estate Broker,
California

Board of Directors,
California Council for
Affordable Housing

Board of Directors,
California Housing
Consortium

REFERENCES:

Available Upon Request

Mayfair Court
San Jose, California
Ground-up development of 93
units on 1.44 acres, 3-story corridor
subterranean parked, in partnershi
with San Jose Housing & Commun
Development and HCD

Vintage Canyon
Brea, California
Ground-up development of 105
units on 2.01 acres, 3-story building
in partnership with former Brea
Redevelopment Agency and OC
Housing & Community Development

Landing at Arroyo
Simi Valley, California
G rou nd-up development of 212
market-rate apartment units (in
development)

Vintage Crossing
Canoga Park, California
Ground-up development of 161 units
on'1.19 acres, in partnership with Los
Angeles Community Development
Commission

12

President & Chief Executive Officer

Geoffrey C. Brown joined USA Properties Fund in 1989, and he was named
President and Chief Executive Officer of the company in 1997. He has
overseen a dramatic increase in communities and units during his tenure.

Before he joined USA Properties, Mr. Brown was employed by Lloyds Bank
in its commercial credit department and later as a commercial real estate
construction loan officer. After Lloyds Bank was acquired by Sanwa Bank, he
was narned Vice President and Manager of the Pasadena Real Estate Office
and oversaw the construction lending for commercial and residential loans.

Mr. Brown earned his bachelor's degree in Economics from Willamette
University and an MBA in Finance from the University of Washington. He is
a licensed California contractor and real estate broker. Mr. Brown currently
serves on the Board of Directors for the Calífornia Council for Affordable
Housing and California Housing Consortium of which he was Chairman for
2012 and 2013.

PROJECT ROLES & RESPONSIBILITIES:

As Chief Executive Officer of USA Properties Fund, lnc., Mr. Brown is the
ultimate person responsible for every member of the team, and every aspect
of the project through its life-cycle.

Mr. Brown will oversee the entire vertically-integrated team at USA
Properties to ensure seamless collaboration and continuity among the
project team members through all phases of the project-from government
and community engagement and project planning and design, through
financing and construction, lease-up, and management.

RELEVANT PROJECT EXPERIENCE:

p
ity

rtfi
Ålb-g
PnopERTtEs

Railyards
Sacrame nto, California
277 unils of new construction
market-rate housing + ground-floor
retail. $1 00m m total capitalization

Talvera Ridge
Folsom, California
Ground-up development of 293
market-rate apartment com m u nity,
3 & 4 story center-loaded corridor,
podium and surfaced parked

FUND



PROJECT PERSONNEI: USA Properties Fund, Inc.

Steven Gall

EDUCATTON:

U niversity of Washi ngton,
M.B.A.

Willamette U niversity,
Bachelors

REFERENCES:

Available Upon Request

Executive Vice President

Steven Gall oversees USA Properties Fund's land and existing apartment
com munity acq uisítion and development activities.

Mr. Gall has more than 30 years of experience in the real estate industry,
including more than 25 years with USA Properties'in various land acquisition
and development roles. He has also served as Více President of Land
Acquisition for the Sacramento Divisions of Centex Homes and MBK Homes,
as well as Sacramento City Partner/Development Director for Alliance
Residential Company.

He holds a bachelor's degree from Wíllamette University and an MBA from
the University of Washington.

PROJECT ROLES & RESPONSIBILITIES:

Reporting directly to the President & CEO, 30+ year real estate development
veteran, Steven Gall, will oversee the entire development process for
the Project{rom craftíngthe public-prívate partnership with the City
of Placentia, through design, entitlement, construction, lease-up, and
management.

The day-to-day project lead, Milo Terzich, will report directly to (and work
closely with) Steven Gall. Togethe¡ both Milo and Steven will provide the City
of Placentia with direct line of contact to the entire Development Team.

RELEVANT PROJECT EXPERIENCE:

ilm
ÅtÆL.
PnopERTTES

Vintage Aliso
Aliso Viejo, California
Ground-up development of 202 units
on 4 acres (50.5 du/acre) in the heart
of Aliso Viejo. 4-story center-loaded
corridoI su rface parked.

Landing at Arroyo
Simi Valley, California
G rou nd-u p developme nt of 212
market-rate apartment units (in
development)

Vintage Shores
San Clemente, California
Ground-up development of 122 units
on 4.2 acres, in partnership with
the City of San Celmente and OC
Housing & Community Services

Vintage Crossing
Canoga Park, Cal ifornia
Ground-up development of 161 units
on 1.19 acres, in partnership with Los
Angeles Community Development
Commission

Landing at College Square
Sacramento, Cal ifornia
G rou nd-u p development of 27O
unit apartment community near
a soon-to-be-completed light rail
station

Vintage Canyon
Brea, California
Ground-up development of 105
units on 2.01 acres, 3-story building
in partnership with former Brea
Redevelopment Agency and OC
Housing & Community Development

FUND
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PROJECT PERSONNEL: USA Properties Fund, Inc.

M¡chael Mccleery

EDUCATION:

Califo rn ia State U n iversity,
Long Beach, Bachelors in
Construction Engineering
Management

ACTIVITIES

Licensed ContractoL
California & Nevada

Founding Membec Urban
lnfill and Multifamily Council
of the California Building
lndustry Association

Executive Vice President

Michael McCleery joined USA Properties Fund in 1988 as Vice President
of Construction. He oversees all construction activities for the company,
incl ud íng estim atíng, project m anagement, pu rchasin g, fi eld su pervision,
cost control, scheduling and subcontractor management.

He earned his bachelor's degree in Construction Engineering Management
from California State University, Long Beach. Mr. McCleery is licensed
contractor in California and Nevada. He has sat on the board of directors
for the Building lndustry Association, and on the Board for HomeAid
Sacramento as well as serving as Chairman. Michael received the 2004
Presidents Award from the California Building Industry Association for his
leadership in establishing the Multifamily Council, and is a founding member
of the Urban lnfill and Multifamily Council of the California Building lndustry
Association.

PROJECT ROLES & RESPONSIBILITIES:

Reporting directly to the President & CEO, and working side-by-side with
EVP, Steven Gall, Mr. McCleery will oversee all construction-related activities
of the Project, from conception through completion.

As President of USA Propertíes'affiliated "in-house" general contractor (USA
Construction Management, lnc.), Mr. McCleery's group serves as a valuable
resource, providing real-time cost feedback during the design phase, and
expert execution during the production phase of the Project.

REFERENCES:

Available Upon Request Mayfair Court
San Jose, California
Ground-up development of 93
units on 1.44 acres, 3-story corridor
subterranean parked, in partnership
with San Jose Housing & Community
Development and HCD

Santana Terrace
Santa Clara, California
Ground-up development of 92 units
on 1.866 acres,4 story podium,
surface and garage parked

Vintage Aliso
Aliso Viejo, California
Ground-up development of 202 units
on 4 acres (50.5 du/acre) in the heart
of Aliso Viejo. 4-story center-loaded
corridor, su rface parked.

Vintage Canyon
Brea, California
Ground-up development of 105
units on 2.01 acres,3-story building
in partnership with former Brea
Redevelopment Agency and OC
Housing & Community Development

Liberty at Aliso
Aliso Viejo, California
Ground-up development of 200
units, 4 acres, senior housing, 4-story
elevator-serviced bu ilding

Vintage Crossing
Canoga Park, Cal ifornia
Ground-up development of 161 units
on 119 acres, in partnership with Los
Angeles Community Development
Commission

RELEVANT PROJECT EXPERIENCE

iltili
ÅIEA
PnopERT¡ES

FUND
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PROJECT PERSONNEL: USA Properties Eund, Inc.

EDUCATION

Pepperdine U niversity, The
George L. Graziado School
of Busi ness M anagement,
M.B.A.

REFERENCES:

Available Upon Request

April Atk¡nson
Executive Vice President, USA Multifamily Management, lnc.

April Atkinson joined USA Properties Fund in August 2016 as Executive Vice
President of USA Multifamily Management, lnc.

Atkinson oversees management of the company's almost 90-community
portfolio, with communities throughout California and Nevada.

Atkinson, who has more than 20 years of experience in the industry, was
most recently Vice President of Property Management for the lrvine
Company in the Bay Area. She managed an 8,200-unit portfolio in the Bay
Area for the lrvine Company.

She earned her MBA from Pepperdine University, The George L. Graziado
School of Business Management.

PROJECT ROLES & RESPONSIBILITIES

Reporting directly to the President & CEO, Ms. Atkinson is a 20* year real
estate veteran who oversees USA Properties'affiliated "in-house" property
management company (USA Multifamily Management, lnc.).

Ms. Atkinson and her group provide valuable expertise and input during
the project design and conception phase, and will ultimately handle the
marketing, lease-up, maintenance, management and operations of the
Project.

RELEVANT PROJECT EXPERIËNCE:

il5!i
ÅtHq
PnopeRTrEs

Fiddyment
Roseville, California
Ground-up development of 300 unit
market-rate apartment com m un ity,
3-story, surface-parked

Talvera Ridge
Folsom, California
Ground-up development of 293
market-rate apartment com m unity,
3 & 4 story center-loaded corridot
podium and surfaced parked

Vintage Aliso
Aliso Viejo, California
Ground-up development of 202 units
on 4 acres (50.5 du/acre) in the heart
of Al iso Viejo. 4-story center-loaded
corridor, su rface parked.

Liberty at Aliso
Aliso Viejo, California
Ground-up development of 200
units, 4 acres, senior housing, 4-story
elevator-serviced building

Crescent Village (lrvine Company)
San Jose, California
Ground-up development of 1,750
units on 29.94 acres-largest project
in San Jose. Stabilixed in 19 months,
average 102 move-ins per month

Villa Siena (lrvine Company)
lrvine, California
Ground-up development of
1,226 units, which was the lrvine
Company's first "super building"

FUND
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PROJECÏ PERSONNEL: USA Properties Fund, Inc.

Darren Bobrowsky

EDUCATION:

California State Un iversity,
Sacramento, Bachelor's in
Business Ad ministration
(Real Estate & Land Use
Affaírs)

REFERENCES:

Available Upon Request

Senior Vice President

Darren Bobrowsky joined USA Properties Fund, lnc. in December 2010 as
Director of Finance. ln this position, Mr. Bobrowsky oversees procurement
and maintenance of debt and equity financing for USA Properties Fund's
projects. ln July 2015, Mr. Bobrowsky was named Senior Vice President of
Finance and became a USA Properties Fund shareholder.

Prior to joining USA Properties Fund, Mr. Bobrowsky was Vice President,
Acquisitions for Capital Valley lnvestments (The Ezralow Company). Previous
to that, Mr. Bobrowsky was Director of Development Services at Sacramento
Housing and Redevelopment Agency (SHRA). During his time at SHRA, he
was involved in the development of over 10,000 affordable housing uníts with
total project costs exceeding $1 Billion.

Mr. Bobrowsky obtained his Bachelor's degree in Business Administration
(Real Estate and Land Use Affairs) from California State University,
Sacramento in 1991.

PROJECT ROLES & RESPONSIBILITIES:

Reporting directly to the President & CEO, Mr. Bobrowsky oversees the
procurement and maintenance of debt and equíty financing for all of USA
Properties' projects-overseeing these activities for the Placentia TOD
Project.

At the design and conception phase, Mr. Bobrowsky provides valuable
real-time feedback on capital markets conditions which helps to ensure that
the development team designs projects that will be financially-feasible and
financeable.

RELEVANT PROJECT EXPERIENCE:

ill'!l
ÅtHg
PnopERT¡Es

Mayfair Court
San Jose, California
Ground-up development of 93
units on 1.44 acres,3-story corridor
subterranean parked, in partnership
with San Jose Housing & Community
Development and HCD

Santana Terrace
Santa Clara, California
Ground-up development of 92 units
on 1.866 acres, 4 story podium,
surface and garage parked

Talvera Ridge
Folsom, California
Ground-up development of 293
market-rate apartment comm u n ity,
3 & 4 story center-loaded corridor;
podium and surfaced parked

Vintage Aliso
Aliso Viejo, California
Ground-up development of 202 units
on 4 acres (50.5 du/acre) in the heart
of Aliso Viejo. 4-story center-loaded
corridor, surface parked.

Landing at Arroyo
Simi Valley, California
G round-u p development of 212
market-rate apartment units (in
development)

Vintage at Stonehaven
Yorba Linda, California
Acquisition-Rehab of 125 units in
partnership with City of Yorba Linda
and California Housing Finance
Agency (CalHFA)

FUND
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PROJECT PERSONNEL: USA Properties Eund, Inc.

Jonny Harmer
Chief Financial Officer

Jonathan'Tonny" Harmer joined USA Properties Fund in July
Financial Officer. H armer manages accou nting, fi nancial, info
technology and tax activities for USA Properties.

2017 as Chief
rmation

EDUCATION:

Brigham Young University,
Master's in Accounting

Brigham You ng University,
Bachelor's in Accounting

ACTIVITTES

Certified Public Accountant
(CPA), California

REFERENCES:

Available Upon Request

HarmeI who has over 20 years of accounting experience, was most recently
CFO of CV Holdings lnc., a commercial real estate finance company in
Newport Beach, California. He has also served as CFO of CORE Realty
Holdings LLC and Meridian Development.

He earned a Bachelor's Degree in Accounting and a Master's Degree in
Accounting/Tax from Brigham Young University. He is a Certified Public
Accountant (CPA) registered as inactive with the State of California Board of
Accountancy.

PROJECT ROLES & RESPONSIBILIÏIES:

Reporting Directly to the President & CEO, Mr. Harmer manages all of the
accountíng, financial, information technology, and tax activitíes for USA
Properties.

He and his staff will ensure that the all of the Placentia TOD Project's
financial, accounting, and tax-related activities are expertly managed. He
wíll also play a key role in evaluating the project's financial projections.

RELEVANT PROJECT EXPERIENCE:

Fiddyment
Roseville, California
Ground-up development of 300 unit
market-rate apartment com m unity,
3-story, su rface-parked

Santana Terrace
Santa Clara, California
Ground-up development of 92 units
on 1.866 acres, 4 story podium,
surface and garage parked

Railyards
Sacramento, California
277 units of new construction
market-rate housíng + grou nd-floor
retail. $1 00m m total capitalization

Newark Station Seniors
Newark, California
Ground-up development of 75 units
oa1.74 acres, senior housing,  -story
corridor bui lding, su rface-parked

Talvera Ridge
Folsom, California
Ground-up development of 293
market-rate apartment com m u nity,
3 & 4 story center-loaded corridor,
podium and surfaced parked

Líberty at Aliso
Aliso Viejo, California
Ground-up development of 200
units, 4 acres, senior housing, 4-story
elevator-serviced building

ill'!¡
ÅtHq
PnopERTrEs
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PROJECT PERSONNEL: USA Properties Fund, Inc.

EDUCATION:

Universíty of the Pacific,
B.S. in Civil Engineering
(with honors)

ACTIVITIES

Lícensed Civil Engineer,
California & Nevada

Member, Building lndustry
Association (BlA)

Member, Urban Land
lnstitute (ULl)

Mem ber, American Society
of Civil Engineers

REFERENCES:

Available Upon Request
Railyards
Sacramento, California
277 unils of new construction
market-rate housing + ground-floor
retail. $1 00m m total capitalization

Newark Station Seniors
Newark, California
Ground-up development of 75 units
on1.74 acres, senior housing, 4-story
corridor bu ilding, su rface-parked

Talvera Ridge
Folsom, California
Ground-up development of 293
market-rate apartment com m u nity,
3 & 4 story center-loaded corridor,
podium and surfaced parked

Liberty at Aliso
Aliso Viejo, California
Ground-up development of 200
units, 4 acres, senior housing, 4-story
elevator-serviced building

Vintage Aliso
Aliso Viejo, California
Ground-up development of 202 units
on 4 acres (50.5 du/acre) in the heart
of Aliso Viejo. 4-story center-loaded
corridor, su rface parked.

Milo Terzich
Vice President, Development

Milo Terzich joined USA Properties Fund in 2013 as Development Manager.
Mr. Terzich oversees the acquisition, entitlement, environmental, and
development permitting for USA Properties' com m u nities th roughout
California.

Prior to rejoining USA, Mr. Terzich held the same position for Trina Solar US
Development, where he oversaw the acquisition, entitlement, environmental,
and development permitting for utility scale solar energy projects
throughout the U.S. He also spent three years as a private development
consultant providing real estate development, acquisition, due diligence
zoning and entitlement, design, and constructíon permitting services for
project owners in a variety of market sectors.

His experience includes bio/green energyfacílities, industrialdevelopments,
continuing care retirement communities, mixed-use master planned
developments, brown field development, distressed projects, regional event/
conference facilities, recreational and agricultural mixed use projects, and
the largest church campus in the northwestern United States.

He is an economic development advocate, and focuses on aligning public
and private ínterest for a property's benefit.

PROJECT ROLES & RESPONSIBILITIES:

Reporting directly to EVP, Steven Gall, and supported by his colleagues and
direct reports, Mr. Terzich will be responsible for the day-to-day management
of the project from conception through completion.

Mr. Terzich will provide a single point of contact for the City of Placentia
(with Mr. Gall also available to the City as needed).

RELEVANT PROJECT EXPERIENCE:

TTfi
Ålrut
PnopeRTrES
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PROJECT PERSONNEL: USA Properties Eund, Inc.

EDUCATION

University of Denver, B.S. in
Business Ad ministration /
Real Estate Development &
COnstruction Management

ACTIVITIES

President, Board of
Directors, Sierra Child &
Family Services

Active Membel USA United

Member, Building lndustry
Association (BlA)

Membet Urban Land
lnstitute (ULl)

REFERENCES:

Available Upon Request
Fiddyment
Roseville, California
Ground-up development of 300 unit
market-rate apartment com m u nity,
3-story, surface-parked

Santana Terrace
Santa Clara, California
Ground-up development of 92 units
on 1.866 acres, 4 story podium,
surface and garage parked

Railyards
Sacramento, California
277 units of new construction
market-rate housing + 5,000 sqft.
of ground-floor retail. $100mm total
capitalization

Newark Station Seniors
Newark, California
Ground-up development of 75 units
on1.74 acres, senior housing, 4-story
corridor bu ild ing, su rface-parked

Talvera Ridge
Folsom, California
Ground-up development of 293
market-rate apartment com m u nity,
3 & 4 story center-loaded corridot
podium and surfaced parked

Landing at College Square
Sacramento, Cal ifornia
270 unit development near a soon-to-
be-completed light rail station

19

Brandon Dinon
Vice President, Acquisitions

Brandon Dinon joined USA Propertíes Fund in 2009. Mr. Dínon's first role at
USA was as an Acquisitions Analyst. He quickly grew his understanding and
knowledge of developing USA's affordable housing deals and was promoted
to Assistant Director of Acquisitions. ln 2015, he was promoted to Vice
President. ln his current role as Vice President of Acquisitions, Mr. Dinon
is responsible for creating, identifying and evaluating USA's acquisition
opportunities, underwriting and developing the financial structure during
a project's acquisition and development phase. This role often has him
preparing, submitting and processing funding applications to various
government jurisdictions and funding sources.

Prior to joining USA, M r. Dinon most recently was a Senior Associate in
the Capital Markets Group with the Panattoní organizatíon. Previous to
Panattoni, he was a Land Acquisítion Manager for Pulte Homes / DelWebb
and Richmond American Homes.

Mr. Dinon holds a BS in Business AdministrationlReal Estate Development &
Construction Management from the University of Denver.

He has a passion serving the community, and is currently the President of
the Board of Directors of Sierra Child and Family Services as well as an active
member in USA United.

PROJËCT ROLES & RESPONSIBILITIES:

Reporting directly to EVP Steven Gall, Mr. Dinon plays a key role in projects
from the very earliest stages, through construction commencement. Mr.
Dinon will work closely with the Project Team-Development, Construction,
Management, and Finance- to design and underwrite a project and public-
private partnership that is successful for all parties involved. Mr. Dinon will
also play a key role in sourcíng and structuring the Project financing.

RELEVANT PROJECT EXPERIENCE:

iltfi
ÅtHs
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PROJECT PERSONNEL: USA Properties Fund, Inc.

Sean Reynolds

EDUCATION:

California Polytechnic State
University, San Luis Obispo:
Bachelor of Architectu re

M anage 4 Arch itectu relDevelop ment

Sean Reynolds joined USA Properties Fund in 2016 as a Development/
Architectu ral Manager.

Mr. Reynolds, has over 20 years of experience in Architecture and design.

Prior to joining USA Properties Fund, Mr. Reynolds was a senior executive
with DAHLIN in Pleasanton, California. He has extensive experience with
multifamily community design from entitlements through construction.
Mr. Reynolds designed and managed numerous affordable and high-end
multifamily communities while at DAHLIN as well as his time with USA
Properties Fund.

PROJECT ROLES & RESPONSIBILITIES:

ACTIVITIES:

LEED@ Accredited
Professional

Member, Building lndustry
Association (BlA)

Member, U.S. Green Building
Council(USGBC)

REFERENCES:

Available Upon Request

Santana Terrace
Santa Clara, California
Ground-up development of 92 units
on 1.866 acres, 4 story podium,
surface and garage parked

Fiddyment
Roseville, California
Ground-up development of 300 unit
market-rate apartment com m unity,
3-story, su rface-parked

Railyards
Sacramento, California
277 units of new construction
market-rate housíng + 5,000 sqft.
of ground-floor retail. $100mm total
capitalization

Landing at Arroyo
Simi Valley, California
Ground-u p developme nt of 212
market-rate apartment units (in
development)

Monteverde (Eden Housing)
Orinda, Ca
67 units, 4 story with podium
50 units/acre, TOD - 7z mile walk
from BART station

Hayward Seniors (Eden Housing)
Hayward, CA
60 units in a 3-story buildingTOD
directly across the street from the
Downtown Hayward BART Station.
40 uníts/acre with 12,000 sq. ft. office
space on first floor

Sean provides guidance and coordination for all archítectural, planning,
design, and document services for USA's multi-family projects. Mr. Reynolds
works with the development team to set the vision and direction of new
development projects. Mr. Reynolds stays in contact with the project as it
moves from Development to Construction, working with USA's Construction
Dívision, project management and field supervisors, ín coordination with
project consultants to ensure smooth transitions and satisfactory project
completion.

RELEVANT PROJECT EXPERIENCE:

iltiti
Åtba.
PnopeRTrEs
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PROJECT PERSONNEL: USA Properties Fund, Inc.

EDUCATION:

U niversity of Californía,
Davis: Bachelor of Science in
Managerial Economics

ACTIVITIES:

Licensed Real Estate
Salesperson, California

Young Leaders Group, Urban
Land lnstitute (ULl)

REFERENCES:

Available Upon Request

Jatin Malhorta
Acq uisitions Specialist

Jatin Malhotra joined USA Properties Fund in2014 as an Acquisitions
Coordinator and was soon promoted to an Acquisitions Specialist. He
supports the Acquisítion Department in identification, evaluation and
execution of acquisition and development opportunities. ln his role, he
regularly communicates with brokers, property owners, city officials, lenders
and title companies.

Prior to joining USA, Mr. Malhotra worked as an Associate Consultant for
Development & Financial Advisory and an Assistant Project Manager for
Fulcrum Property where he was involved in acquisition, development and
entitlement of various projects in the Sacramento and Bay area.

Mr. Malhotra earned a Bachelor of Science degree in Managerial Economics
from the University of California, Davis in June 2012.He is also a Licensed
Real Estate Salesperson.

PROJECT ROLES & RESPONSIBILITIES:

As part of the Acquisitions team at USA, Mr. Malhotra will work very closely
with SVP, Steve Gall and VP, Brandon Dinon to work through, the ENA and
Ground Lease Agreement. From there on, he will lead USA's due diligence
coordination and approval with VP, Milo Terzich and Manager Architecture/
Development, Sean Reynolds.

RELEVANT PROJECT ËXPERIENCE:

Fiddyment
Roseville, California
Ground-up development of 300 unit
market-rate apartment com m unity,
3-story, surface-parked

Vintage Aliso
Aliso Viejo, Californía
Ground-up development of 202 units
on 4 acres (50.5 du/acre) in the heart
of Aliso Viejo. 4-story center-loaded
corridor, su rface parked.

Landing at Arroyo
Simi Valley, California
Grou nd-u p developme nt of 212
market-rate apartment units (in
development)

Liberty at Aliso
Aliso Viejo, Cal ifornia
Ground-up development of 200
units,4 acres, senior housing, 4-story
elevator-serviced bu ildi ng

Vintage at Sycamore
Simi Valley, California
Ground-up development of 99 units
of seníor affordable housíng (in
development)

The Bridge District
West Sacramento, California
60 acre mixed-use master-planned
project containing m ulti-family and
single-family homes

ilt!!i
Ålkaz.
PnopERTTES
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PROJECT PERSONNEL: The Pinyon Group

Robert T. De Forest
Principal

Robert T. De Forest is the Founder and Principal of The Pinyon Group, a full-
service real estate investment & advisory firm that focuses on creative urban-
infill real estate projects including transit-oriented developmenl, economic
development, and public-private partnerships. He has experience in all forms
of residential and mixed-use development-and a deep passion lor beautiful
projects that leave a positive impact and advance worth public-policy goals.

Príor to founding the firm in 2O10, Robert served as Vice President of a New
York-based "double-bottom-line" real estate private equity fund manager,
where he was a key acquisition officer for the Western Region-investing $317
million closed-end private equity funds in urban residenlial and commercial
properties and/or real estate secured notes. Prior to that, Robert was Urban
Projects Specialist with the Mountains Recreation & Conservation Authority, a
government public entity established under State of California Joint PowersAct.
ln this capacity, Robert was involved in planning, developing and programming
a portfolio of award-winning urban parks and open space for an organization
that owns andlor manages over 60,000 acres of public land.

PROJECT ROLES & RESPONSIBILITIES:
As a principal of the co-general partner, The Pinyon Group, Fìobert will be
responsible for advising and supporting the, Lead Developer, USA Properties
in all aspects of the project, from concept through completion, and beyond.
The Pinyon Group will lend specific expertise in the formation of the public-
private partnership, as well as in the design and financing of the influential and
transformative Placentia TOD Project

RELEVANT PROIECT EXPERIENCE:

EDUCATION
University of Calilornia Los
Angeles: M.B.A.

University ol California Los
Angeles: M.A. in Urban
Planning

University of California, Los
Angeles: B.S. in Biology

ACTIVITIES
Ex-Officio President
Executive Board, UCLA Real
Estate Alumni Group

REFERENCES:

Available Upon Request

Avenue 26 TOD
Los Angeles, California
Ground-up development of 165
market-rate condominiums adjacent
to a new lighi rail station

2121 Lofts
Los Angeles, California
Adaptive-reuse of industríal buildings
to create 78 units of market-rate
housing adjacent to a heavy rail line
in a burgeoning neighborhood

Parcel4S
Los Angeles, California
Advised the City of Los Angeles on
utilizing a public-private partnership
to redevelop a vacanl City-owned
parcel adjacent to a light rail line

El Monte Transit Village
El Monte, California
Advised on the feasibility an
programming of the resídential
portion of a new "transit village"
adjacent to a muti-modaltransit hub

Riverf ront Creative Campus
Los Angeles, California
Ground-up development and
adaptive resuse of a cataytic
"creative campus" along the Los
Angeles Fliver
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PROJECT PERSONNEL: The Pinyon Group

Jay H. Stark
Principal
Jay Stark has a successful track record of joint venture real estate projects as

both an investor and developer with institutional clients; and has completed
over $3 billion in primarily residential-based urban-infill realestate.

Prior to joining The Pinyon Group, Jay served as an advisor and joint venture
partner to a national urban development firm, where he executed over $500M
in new commercial and residential development opportunities across the
United States. Previously, Jay served as managing director and co-founder
of Urban Private Equity Funds for New York-based investment firm where he

targeted investments in urban residential and commercial properties. Prior to
that, Jay was a Partner and Director of Development for The Lee Group, lnc.,

a leading urban residential development company where he was involved in
the development of over $300 million of urban housing in Southern California.
Jay has served on the Department of Housing and Community Development's
(HCD) Local Assistance Loan and Grant Committee, where he oversaw
more than 20 statewide programs, including the $2.5 billion Proposition 1C

bond measure, which included funding for transit-based housing, urban infill
development and related affordable housing initiatives

PRO.IECT ROLES & RESPONSIBILITIES:
As a principal of the co-general partner, The Pinyon Group, Jay will be

responsible for advising and supporting the, Lead Developer, USA Properties
in all aspects of the project, from concept through completion, and beyond.
The Pinyon Group will lend specific expertise in the formation of the public-
private partnership, as well as in the design and financing of the influential and

transformative Placentia TOD Project

RELEVANT PROJECT EXPERIENCE:

2121 Lotts
Los Angeles, California
Adaptive-reuse of industrial buildings
to create 78 units of market-rate
housing adjacent to a heavy rail line
in a burgeoning neighborhood

EDUCATION

University of Southern
California: M.A. in Urban
Planning & Real Estate
Development

Universily of Santa Cruz
Bachelors

ACTIVITIE S:

Affordable Housing
Committee {2OO5-2O1 2),
State of California

LocalAssístance Loan
& Grant Committee
(2005-20 12), California
Department of Housing and
Community Development
(HCD)

REFERENCES:

Available Upon Request

EVIVA Midtown
Sacramento, California
Advised the City of Los Angeles on
utilizing a public-private partnership
to redevelop a vacant City-owned
parcel adjacent to a lighl rail line

EVIVA Mission Bay
San Francisco, California
P3 ground-up development of
'129 unit mixed-income apartment
community at the terminus of Caltrain

Avenue 26 TOD
Los Angeles, California
Ground-up development of 165
market-rate condominiums adiacent
to a new light rail station

Ashley Union Station
Denver, Colorado
118 units developed in partnership
with the City of Denver and a local
non-profit as part of a $500 million
master-planned TOD.
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PROJECT PERSONNEL: DAHTIN

JOHN M. THATCH o,o,LEEDAP

Senior Principal

As employee number one at DAHLIN, John Thatch paced himself early to lead

design excellence into the future. He is a passionate creative who thrives on

the opportunity to design at a variety of scales for a variety of project types. He

is known for challenging each project team to develop the most innovative and

economically viable solutions, often increasing buitdable area for a client while
improving a community's quality of life with fresh thinking.

John often gains inspiration for design through travel and walking (or sometimes
jogging) the great cities of the world-Paris, Philadelphia, Beijing-always with an

eye on its detail. He leads the direction in each of his projects by guiding his team

through an understanding of the context and essence of ihe place. He is a ve:eran
judge of design competitions and sought after speaker at national conferences

on such topics as urban design emerging markets, active adult communities and

trends in community design.

EDUCATION

BS, ARCHITECTURE, CALIFORNIA

POLYTECHN IC STATE U NIVERSITY

SAN LUIS OBISPO

AFFILIATIONS

AMERICAN INSTITUTE OF ARCHITECÏS

URBAN LAND INSTITUTE

BUILDING INDUSTRY ASSOCIATION

NATIONAL ASSOCIATiON OF HOME BUILDERS

NATIONAL COUNCIL OF ARCHITECTURAL

REGISTRATION BOARDS

SENIOR LIVING

Hayward Seniors
Hayward, California, USA
Eden Housing

Magnolia Courts
La Verne, California, USA
Hsientein La Verne lnvestment

Monteverde Senior Apartments
Orinda, California, USA
Eden Houslng

Taiping Shenshi
Shanghai, China
Taiping Senìor lndustry lnvestment

COMMUNITY PLANNING

Evergreen
San Jose, California, USA
City of San Jose

Rivermark
Santa Clara, California, USA
Centex/Len na r/Shea

Gran Port
Menorca, Balearic lslands / Spain

I n beda

Nanyan Bay
Wanning County, Hainan / China
Hainan Wanning Huakai Property

Yalong Bay
Sanya, Hainan / China
Huakai lnvestmeni Group

URBAN RESIDENTIAL + MIXED USE

Azure
Petaluma, California, USA
Trammel Crow

Baypointe
San Jose, California, USA
Fairfield Residential

Cienega
Long Beach, Callfornia, USA
Brookfield Homes

Metropol¡tan at Cupertino
Cupertino, California, USA
Menlo Equities

Santana Terraces
Santa Clara, California, USA
USA Properties

üAl-ti-ri{ G}l{)rJp ARCHTTECTURE I PLANNING
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PROJECT PERSONNEL: DAHLIN

GLEN SIMMONS AIA, LEEDAP

Senior Principal

With over 35 years experience in architectural design, project management and
construction administration, Glen excels at managing the entire project ieam - from
our internal team to the consultants - to ensure the client's goals are achieved in
both a time and cost efficient manner for mixed-use developments and multifamily
residential projecis as well as large commercial projects. He is particularly well
versed in codes, and is able to go above and beyond ensuring code compliance and
providing the client with value oriented solutions to compliance challenges. The
coupllng of his knowledge and experience gives Glen the ability to anticipate where
challenges will likely arise early in the design process, which minimizes changes
later in the project lifecyle when change is more expensive to address and more
likely to cause schedule delays. His expertise in managing and leading teams has
resulted in the development of award-winning designs.

Company-wide, Glen also ensures that DAHLIN is continually recognized for
effective project delivery, which combines rigorous quality control, current and
consistent standards and practices, and contract and project managemenl
capabilities with our state-of-the-art technology. Glen also assists in the
development and implementation of DAHLIN's standards for specifications and
construction documentation.

+-t I
þ

''i

EDUCATION

BS, ARCHITECTURE, CALIFORNIA POLYTECHNIC

STATE UN¡VERSITY SAN LUIS OBISPO

AFFILIATIONS

AMERICAN INSTITUTE OF ARCHITECTS (AIA)

URBAN RESIDENTIAL + MIXED.USE

Six Oaks
Bothell, Washington, USA
Main Street Property Group

The Spencer 68
Kenmore, Washington, USA
Main Street Property Group

Mt. Diablo Condominiums
Lafayette, California, USA
Lennar Homes

Marina Plaza
Cupertino, California, USA
De Anza Venture LLC

Middle Plaza
Menlo Park, California USA
Stanfoi'd Real Estate

APARTMENTS + AFFORDABLE HOUSING

Transitional Housing Center
Gilroy, California, USA
South County Housing

Vineyard Place
American Canyon, California, USA
Mid Peninsula Housing Coalition

Avena Bella
Turlock, California, USA
EAH Housing

2821 El Camino Real
Redwood Cìty, California, USA
Palo Alto Housing

Manzanita Family Apartments
Napa, California, USA
Satellite Housing

SENIOR LIVING

Dee¡ C¡eek
San Ramon, California, USA
Shapell Properties

Mission Seniors
Hayward, California, USA
Pristine Homes

Maybell Avenue Apartments
Palo Alto, California, USA
Palo Alto Housing Corporation

Tower Park Senior Apartments
lVlodesto, California, USA
Satellite Housing

Villa Entrada
Novato, California, USA
Novato Community Partners

ùAi lì..1r\l iìtì0!ii' ARCHITECTURE I PLANNING
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PROJECT PERSONNEI: DAHLIN

JIRAIR GARABEDIAN AN, LEEDAP

Senior Associate / Senior Architect

Jirair's collaborative approach in shaping our built environment allows him to work
closely with all stakeholders, including future residents and the larger community,
actively listening to understand their needs. His design approach and problem-
solving methodology are rooted in his expertise in leveraging zoning and building
code requirements, taking advantage of both opportunities and constraints, and
preparing comprehensive feasibility studies to evaluate highest and best use
scenarios.

With over two decades of demonstrated experience in planning, designing and
securing entitlements for complex and multi-faceted, private and public sector
projects, encompassing a wide variety of typologies, building occupancies, and
construction types (Type-|, Type-lll, Modified Type-lll, and Type-V), clients benefit
from all the lessons learned from problems solved.

He has extensive experience in high-density, transit-oriented, mixed-use, multi-family
residential, market rate, affordable, for sale and for rent, and retail development.

EDUCATION

MASTERS, CONSTRUCTION ENG¡NEERING &
MANAGEMENT, UNIVERSITY OF CALIFORNIA,

BERKELEY

BACHELOR OF ARCHITECTURE, MAGNA CUM

LAUDE, CAL POLY POMONA COLLEGE OF

ENVIRONMENTAL DESIGN

REGISTRATIONS & AFFILIATIONS

LICENSED ARCHITECT IN ÏHE STATE OF

CALIFORNIA

NATIONAL COUNCIL OF ARCHITECTURAL

REGISTRATION BOARDS (NCARB) CERTIFIED

MULTIFAMILY + MIXED USË.

2711 Anderson Lane Mixed-use
Austin, Texas, USA
Argyle Residential and Paydar Propertìes

3402 El Camino Real Mixed-Use
Santa Clara, California, USA
De Anza Properties

1900 Long Beach Blvd.
Long Beach, California, USA
I nnovative Housing Opportunities

Westfield Valencia Town Center
Santa Clarita, California, USA
Westfield

2233 San Ramon Valley Mixed-Use
San Ramon, California, USA
Fore Property Company

MULTIFAMILY + MIXED USE
PRIOR TO JOINING DAHLIN

A-Town Mixed-use Master Plan
Platinum Triangle, Anaheim, California, USA
Len na r

The Herald Examiner Project
Los Angeles, California, USA
Forest City

6250 Sunset Mixed Use
Los Angeles, California, USA
Essex Properties

100 W. Walnut Mixed Use
Pasadena, California, USA
AMLI Residential

Park 5th Mixed Use
Los Angeles, California, USA
McFarlane Partners

MULTIFAMILY+ MIXED.USE
PRIOR TO JOINING DAHLIN

The Village at USC
Los Angeles, California, USA
USC Real Estate & Capital Construction Group

Central Park West
lrvine Business Complex, California, USA
Lennar

Avalon Wilshire Mixed Use
Los Angeles, California, USA
Avalon Bay

Trio Mixed Use Apartments
Pasadena, California, USA
Shea Properties

Paragon at Old Town Monrovia
Monrovia, California, USA
Urban Housìng Group

ti1\ilr.ìi'lr i,ìri{l' Jp ARcHITECTURE I PLANNING
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PROJECT PERSONNEL: Allan D. Kotin & Associates

Allan D. Kotin
Principal

Allan Kotin has over 50 years of experience in real estate economics
with an emphasis on financial planning and redevelopment. He is
proficient in transaction negotiat¡on, financial structuring, and market
assessment for developers, investors, lenders and public agencies.

Since I 980, Mr. Kotin has been actively involved in public private joint
ventures, often acting as a key strategist and negotiator for public
agencies in major redevelopment and asset management transactions.
Within this area, Mr. Kotin developed particular expertise in
part:cipatory ground leasing, a top¡c on which he has lectured before
several national associations of government officials.

PROJECT ROLES & RESPONSIBILITIES:

Mr. Kotin will play an integral role in advising the Development Team
on the structur¡ng of the ground lease with the goal of crafting a
successful public-private partnership for all involved.

RELEVANT PROJECT EXPERIENCE:

EDUCATION

Un iversity of Cal iforn ia,
Los Angeles: M.4.,
Econom ics

University of Californ ia,
Los Angeles: 8.4.,
Economics (with highest
honors), Phi Beta Kappa

ACTIVITIES

Adjunct Professor,
University of Southern
California, Price School of
Public Policy

Frequent Lecturer,
Presenter, and Panelist
for Urban Land lnstitute
(ULl), lnternational
Council of Shopping
Centers (ICSC), former
Cal iforn ia Redevelopment
Association, and others

REFERENCES:

Available Upon Request

County of Los Angeles
Chief Admin istrative Offi ce
Advisor since I984 (continuing
intermittently since) in connection
with planning and disposition of
surplus property

Los Angeles County
Department of Beaches & Harbors
Primary financial advisor, since
I 985. Active participat¡on in
ground lease negotiations,
extension negotiations and
general planning

City Redevelopment Agency of
Cerritos
Assisted in the negotiation of
lease agreement and DDA
for master development and
regional redevelopment proposals
for a I 2}-acre strategic site
adjoining the Civic Center.

City of Mailbu
Ground Lease, Malibu Lumberyard
Retained by City for developer
solicitation, selection, and ground
lease negotiations

Port of Los Angeles
Solicitation & Selection of Master
Developer
Nearly I20 acres of prime
waterfront com mercial property,
within the context of an
unsubordinated ground lease

Port of Los Angeles
Analysis of Strategy for
Nonperforming Hotel Lease
Advised the Port Property
Management Group as to
alternative techniques for
modifying the lease to facilitate
a possible workout if lender
and tenant were willing to make
certain concessions

ventura Port District
Multiple Lease Negotiations

Los Angeles County MTA (METRO)
Willow Street Station Cround
Lease

Ventura County
Channel lslands Harbor Leasing
Analysis
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PROJECT PERSONNEL: ESB Core Strategies

Jerry Amante

EDUCATION:

Bachelor of Arts,
Political Science, UCLA

Juris Doctor, Southwestern
University School of Law

ACTIVITIES:

Former Mayor, City of Tustin

Former Chairman of the Orange
County Transportation Authority
(OCTA) Board of Directors

Former Chairman of the
Transportation Corridor
Authority (TCA) Board of
Directors

Former Member of LOSSAN
Board of Directors

Past President, California
League of Cities, Orange County
Division

Past President, Association of
California Cities, 0range County

REFERENCES:

Available upon request

ocTA - sR-57
Anaheim & Orange, CA
FSB was an integral part of the
public affairs and community
outreach team tasked with educating
residential and commercial
neighbors of the 57 freeway through
Anaheim and Orange about potential
lane additions to the freeway.

Energy Reliability Center
Stanton, CA
FSB has been the community and
government relations consultant
on the privately held development
of a battery and gas turbine energy
reliability center for the Southern
California Edison service area.

OCTA - 1-5 Central
Santa Ana & Tustin, CA
FSB worked with OCTA to educate and
communicate facts about the lnterstate
5 project through one of the most
densely populated and traveled sections
of Orange County and one of its busiest
sections of highway.

Liberty Aliso & Vintage Aliso
Aliso Viejo, CA
Provided Community Engagement and
Government Affairs consulting to USA
Properties Fund, lnc. for the entitlement,
development, and construction of a
high-profrle project of a combined 402
units, with a project capitalization in
excess of $100 million

Senior Vice President & General Counsel
Based in Orange County, Jerry serves as General Manager of the Orange
County office and leads business development efforts throughout the
southern California region. Jerry possesses nearly 40 years of real estate
and land use law, business and corporate law, politícal and government
experience. Mr. Amante brings a wealth of contacts in transportation, land
use, regional planning, watel and much more. He is the former Chairman
of the Orange County Transportation Authority (OCTA) and served on a

number of its committees, including the OCTAs Executive Committee, as
Chair of the Legislative and Communication Committee, the Finance and
Administration Committee, the ARTIC Ad Hoc Committee and the State
Route 91 Advisory Committee. Jerry was also a member of the LOSSAN
Board of Directors and a member of the Southern California Association of
Governments (SCAG) Regional Council. Mr. Amante also served as Chair
of the Transportation Corridor System Board of Directors and was a Past
Chair of the Foothill/Eastern Transportation Corridor Agency (TCA) where
he served on its Finance and Operations Committee, Federal Procurement
Committee, Mobility Committee, Marketing Commíttee and its Legislatíve
Committee. He also served as a member of TCAs Joínt Ad Hoc Financial
Options Committee, made up of members of the Boards of Directors
from each of the toll road agencies. Mr. Amante was the past President
and member of the Execulive Committee of the Association of California
Cities-Orange County. He also served as an alternate to the Orange County
Sanitation District.

PROJECT ROLES & RESPONSIBILIT¡ES

Jerry will serve as project lead conducting both grassroots and grasstops
community outreach. He has experience working with local influencers,
electeds and organizations that are crucial to the success of this project.

RELEVANT PROJECT EXPERIENCE
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PROPOSED DEVETOPMENT SCOPE:

ProiectSummary:

Placentia TOD Partners will meet or exceed the development parameters for the Crowther TOD
developmentsetforth in the Cityof Placentia's RFP.The conceptual proposal contained herein requires
no financial responsibilities on the part of the City of Placentia. The Development Team has carefully
reviewed the development parameters of the RFP in order to capture the City's development goals for
a transit-oriented development that leverages the significant investments of the City of Placentia and
the Orange County Transportation Agency (OCTA). This new investment in luxury mixed-use multi-
family housing will serve as a model TOD development in harmony with smart growth principles to
create significant value for the City of Placentia and a project that promotes economic development
in the surrounding community.

Constrøints;

This proposal has been crafted with the following constraints in mind:

1. Removal of the permanent drain pipe connection between the pump to waste feature on the
southerly portion of the Golden State Water Company water well site (and connection to the
nearest catch basin located on Crowther Avenue in front of the Site);

2. Compliance with all applicable Orange County Fire Authority requirements;

3. lnclusion of the 1S-space parkíng easement that benefits the adjacent property owner of the
Packing House;

4. lnclusion of a minimum of 1,000 square feet of commercial retail on the ground floor;

5. Dedícation of property for street and public utílity purposes as depícted in the attached parcel
merger plat map and labeled as "future street wideningi'

6. Undergrounding of new utilities installed as part of the project, as well as removal of three
existing utility poles located on the property and in the road-right-of way adjacent to the
Golden State Water Company well site. The existing utilities attached to those poles will be
placed underground;

7. Provision of a direct, private pedestrian connection to the south platform as will be required by
the City for the residential tenants of this ProjecÇ

8. Provision of a storm drain access easement in order to maintain access to the existing storm
water pump station and appurtenant equipment located on the western edge of the property;

9. Construction and installation of all street improvements and public amenities as depicted in
the Streetscape Master Plan (Attachment G) along the entire property/project site frontage.
This includes but is not limited to street and public right of way improvements, street furniture,
light standards, and landscaping consistent with the attached Streetscape Master Plan;

10. Provision of a 15 foot temporary construction easement for access to the south Metrolink
Platform during construction (dependent upon timing for the construction of the Platform).

Please refer to the "Development Program" portíon of thís Proposal for Project Grophics.
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EXPERIENCE: Sample Recent Projects

EVIVA M I DTOWN (sacramento, Californiø)

The Development of EVIVA Midtown wcs ø publíc/private venture wíth
the CapÍtal Area Development, Authorîty ("CADA").The project utilízed
modulsr construction techniques, and wcs fínanced wíth prívate
placementbonds, EBS financing, crowdfunding and private equity.

EVIVA Midtown is a premier apartment community in the growing urban core of Sacramento. The

project's location provides excellent proximíty to mass transit, regional employment centers and

lifestyle amenities such as restaurants, museums, art galleries and nightlife.

Completed in 2016, EVIVA Midtown consists of 118 condominium-style rental units in a six-

story structure. The development team used Guerdon Modular Buildings, an established modular

construction company that provided the wood-frame modular residential units which resulted in a
greener construction process, reduced construction timeline, and lower operating costs.

*The Pinyon Group's Príncipal (Jay Stark) served as Project Executive and co-developer for the Proiect along with a national

Developer: The Pinyon Group*

Development
Scope:

New construction of rr8 condominium-style rental units in a S-story modular
mid-rise buildine

Financial
Characteristics:

$¿r million Project Capitalization-Sources included private equity (including
developer equity), LIHTC equity, and below-market-rate debt

Public Sector
Contact:

Marc de la Vergne
Deputy Executive Director, Capitol Area Development Authority
(gro) gz¿-ggB I mdelavergne@cadanet.org

Public - Private
Partnership?:

Yes. The Capitol Area Development Authority contributed the land as well as

a r5-year property tax abatement in order to ensure the site's redevelopment /
proiect fi nancial feasibility.

m ultifamily devel o pe r,
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EXPERIENGE: Sample Recent Projects

RA I LYA R DS (Socr am ento, C alif or ni a)

One of the natíon's largest ínfíll projects l's transforming 244-o,cres of land ínto
athriving, mixed-use urbøn communitythatwíll douhlethe sÎze of downtown
Sacrcm ento and redefínethe region.

Located at the corner of Railyards Boulevard and 6th Street, the first Railyards mixed-use residential
project will consistof 277 residential rental units with another 5,000 square feet of ground floor retail.
Amenities at the project will include a rooftop deck, courtyard pool, co-work space, fitness center and
a community lounge.

The design for this mixed-use residential project is a modern interpretation of the historical elements
inspired by the site. The project has been submítted for plan check to the City of Sacramento, with
construction com pletion anticipated in 202O.

Developer /
Owner/
Manager:

USA Properties*

Development
Scope:

z7T units of new construction market-rate housing + 5,966 sqft. of retail

Financial
Characteristics:

$rooM project capitalization - Sources include private equity, developer equity,
mezannine financing and taxable bonds

Public Sector
Contact:

Bruce Monigha
Urban Design Manager, City of Sacramento
(916) 8o8-Iz¿r I bmonighanqcityofsacramento.org

Public Private
Partnership?

No

*|JSA Properties is s co-developer / co-general partner for the Project, along with Downtown Railyard Venture, LLC.
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EXPERIENGE: Sample Recent Projects

VINTAGE AND LIBERW AT ALISO (Alíso Vieio, Cølifornía)

Vintøge AIíso (Phsse t) & Líberty AIíso (Phsse II) were developed through
a public-private pørtnershÍp, resulting in the creatîon of 402 units of new
muttífamíly housíng in the heart of Aliso Víeio, CalÍfornia.

Completed in2017,Vintage Aliso is a 4-story, 2}Z-unitsenior affordable housing communitythatwas
financed with 4% Low-lncome Tax Credits (LIHTC) and tax-exempt bonds. The property offers its

residents a wide variety of recreational activities, including a sparkling swimming pool, community
gardens, a recreation center where social events (such as potlucks and game nights are hosted),

exercise equipment, and pet washing stations.

The second phase, Liberty Aliso, is scheduled for completion in 2018, and will provide an additional
200 units of multifamily housing in a 4-story elevator-serviced building constructed atop a podium

parking garage.

USA Properties Fund, lnc. served as the Lead Developer. The Foundation for Affordable Housing

served as a co-developer / co-general partner on the project. Financial Partners included Boston

Financial and Citi Community Development.

Developer /
Owner /
Manager:

USA Properties and Foundation forAffordable Housing

Development
Scope:

¿oz units of new construction multifamily housing in two phases

Financial
Characteristics:

$108.3 million combined project capitalization - Sources included ¿ozo LIHTC
(tax & Tax- Bonds

Public Sector
Contact:

Erica Roess, Senior Planner
City of Aliso Viejo
(g+g) t+25-2528 | eroess@ci o.com

Public Private
Partnership?

Yes, the City of Aliso Viejo contributed subsidy to this project in the form of a

$2.25 million trust fund loan, and a $+.¿ million fee loan.
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EXPERIENCE: Sample Recent Projects

EVIVA MISSION BAY (San Franciseo, California)

Located in one of the largesttransit oriented developments (TOD) in
Son Frøncisco, the Project is immedíately adjacent to local snd regíonøl
transportstion hubs,san Frøncisco Business Dístríct and AT&T Pørk.

EVIVA Mission Bay consists of 1 29 mixed-income rental units {including 23 moderate income "workforce"

housing uníts) in a S-story mid-rise building. The project represented the opportunity to develop the last

vacant parcel north of the channel in San Francisco's Mission Bay Master Planned Communily. The site

is adjacent terminus of Caltrain (the major rail line connecting San Francisco to Silicon Valley).

The project was a re-entitlement effort with the City of San Francisco Redevelopment Agency. The

project site was impacted by an adjacent freeway off-ramp and noise concerns. The development team

was able to design architectural features to minimize the visual and acoustic impacts of the adjacent

freeway off-ramp. The project was completed in 2016.

*The Pinyon Group's Princípal (Jay Stark) served as Project Executive and co-developer for the Proiect along with a national
m u ltifamily devel o p er.
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Developer: The Pinyon Group*

Development
Scope:

New Construction of rz9 mixed-income rental units in a S-story mid-rise
podium transit-oriented development (TOD)

Financial
Characteristics:

$Gg million Project Capitalization -Sources 
included private equity (including

developer equity), LIHTC equity, and below-market'rate debt

Public Sector
Contact:

Tiffany Bohee
Executive Director, San Francisco Redevelopment Agency (formerly)
(+r5) g0g.tgog I tiffany.bohee6llendlease.com

Public - Private
Partnership?:

Yes. The City was responsible for re-zoning the property pursuant to a tri
party agreement (between the Master Developer, Developer, and City). This
allowed for financially-feasible redevelopment of the site.



EXPERIENCE: Sarnple Recent Projects

Santana Terrace (Sonta Clars, Californíø)

Locsted s shortwslkfromsantanq Row, USA Properties Fund,lnc. is
constructing c, new 92-unít market-rate øpartment community in Scnto
CIøra, Calífornía. The  -story podíum buildíng wcs designed by DAHLIN,
c.nd Ís expected to be completed later thísyear.

With construction completion expected later this year (2018), Santana Terrance is a 92-unit Class A

multifamily community consisting for 4 stories of Type V wood-framed construction over a podium
garage. Additional parking for the project is provided in a surface lot. The property will provide

residents with top-notch housing within a short walk to Silicon Valley's famed Santana Row- with
over 30 dining establishments, premier shopping establishments such as Gucci, Anthropologie,
H&M, and the CinéArts Santana Row movie theater.

Developer /
Owner/
Manager:

USA Properties

Development
Scope:

gz units of new construction market-rate housing (podium, surface & garage
parked) - 5o du/acre

Financial
Characteristics:

$soM project capitalization - Sources included private equity, developer
equitv traditional construction loan

Public Sector
Contact:

Rajeev Batra
City Manager (former)
City of Santa Clara
(5ro) 623-713o

Public Private
Partnership?

No
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EINANCIAL CAPACITY:

The Development Team unquestionably possesses the financial ability to undertake and
successfully complete the proposed project.

Audíted E ínancíøl Statements:

Pursuant to the terms of the RFP, the Lead Developen USA Properties Fund, lnc., has
submitted the most recent two years of audited financial statements as a confidential
exhibit to this proposal.

Thre shold Rate of Return Requírement:

The Development Team's threshold rate of return requirements vary along with market
conditions, as well as idiosyncratic risks associated with project types and locations.

For the particular project contemplated in this proposal, and current market conditions,
Placentia TOD Partners has determined that the appropriate mix of required thresholds to
are as follows:

Stabilized Return on Cost (Stabilized Net Operating lncome / Total Project Costs):

Síx and one-tenths percent (6.10W

lnternalRate of Return (MicrosoftExcelXlRRfunction appliedtonetcashflowstoequity):

Seventeen and one-half percent (17.5%)

Equity Multiple (TotalCash lnflowsto Equity/TotalCash Outflowsfrom Equity):

Two and two-tenths tìmes ínvested equity (2.20x)

Lítígatíon I Dísputes:

No member of the development team is involved in any litigation or disputes that could
result in a financial settlement that has a materially adverse effect on the ability of the
development team to complete the proposed project.

Bankruptcíes I Defaults I Foreclosures:

No member of the development team has ever filed for bankruptcy or had projects that
have been declared in default or foreclosed upon.
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DEVETOPMENT PROGRAM: Narrative

ProiectOvewíew:

Placentia TOD Partners will meet or exceed the development parameters for the Crowther TOD

development set forth in the City of Placentia's RFP. The Development Team has carefully reviewed

the development parameters of the RFP in order to capture the City's development goals for a transit-
oriented development that leverages the significant investments of the City of Placentia and the
Orange County Transportation Agency (OCTA). This new investment in luxury mixed-use multi-family
housing will serve as a model TOD development in harmony with smart growth principles to create
significant value for the City of Placentia and a project that promotes economic development in the
su rrou nding com mu nity.

The proposed mixed-use, multi-family residential Project at2}7 - 209 W. Crowther Avenue consists of
a five-story building over a single subterranean parking level with a total height of approximately 65'.

Roof-serving stairs and other building appurtenances reach a height of approxim atelyTS'.The Project
comprises 131 apartment units, primarily housed in the proposed four-story super-structure, and also

include half a dozen dwellíng units housed within the mixed-use ground floor base, offering live/work/
home-occupation opportunities along Crowther Avenue-allowing for a complementary mix of
land uses to create an environment that engages people at the pedestrian level, and encourages
an active pedestrian-oriented streetscape along Crowther Avenue.

Roughly 252 on-site parking spaces are provided and housed on two structured parking levels. The

street-level parking garage provides 113 parking spaces and is lined with 1,000 SF of neighborhood-
serving retail, a 2,500 SF space including a leasing and management office, resident lounge and lobby,

and resident bike storage and shop as well as apartment units along the Crowther Avenue frontage.

The street-level garage houses five (5) spaces serving retail customers while the remaining spaces

are located behind a secured gate and serve apartment residents. The subterranean parking level
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DEVETOPMENT PROGRAM: Narrative
houses approximately 139 spaces, 15 of which would benefit the adjacent property owner at the
Packing House. The remaining spaces serve residents and their guests. The proposed total gross

building area is approximately 275,000 SF, including apartments and resident-serving amenity uses,

commercial space, and parking facilities.

The proposed site boundary along the western edge was reconfigured (the feasibility of which
ís a point of discussion) to optimize síte geometry for a more coherent and efficient buílding
layout, while maintaining ready access to the existing storm water pump station and associated
equipment yard, as stípulated in the RFP. The proposed area of the above-described reconfigured
site is approximately 1.62 acres.

Parking presents a limiting factor on the site. Based on extensive experíence, and after careful
analysis, the Development Team feels it is important to hit a 1.8 parking ratio inclusive of residents
and guests, in order to ensure the Project is in line with other transit-oriented developments in the
competitive submarket-thereby driving maximum value to the land / ground lease.

Síte Organízatíon:

Residential dwelling units consist of studio, one- and two-bedroom units organized around two
outdoor courtyards elevated above the street, one facing south (Crowther), housing an active
outdoor pool and spa area, while the other is facing north (future Metrolink station) with passive,

landscaped outdoor "rooms'1 This is in addition to approximately 3,500 SF of indoor amenities
including a clubhouse, a fitness gym, and a work-share lounge. An open stairway runs along the
eastern edge of the south courtyard, providing OCFA personnel direct access the Project while
connecting residents to Crowther Avenue and the proposed public plaza featuring public art murals
and other creative and interactive elements. An accessible ramp proposed along the northern edge

of the north courtyard leads to a secured gate providing residents with a direct and convenience
connection to the future Metrolink Station's south platform.

Archítecture:

Proposed building massing, scale, and architectural treatment are mindful of the mixed-use and

transit-oriented nature of the Project-producing a high-quality, finely-detailed identifiable
architectural style and urban form that provides interest and complexity at the level of the
pedestrian and bicyclist

Buildingmaterialsare durable and offerarange oftextures,colorsandthree-dimensionalarchitectural
elements, such as deep roof overhangs, colorful shade trellises, and playful cantilevered balconies,
resulting in dynamic and contemporary façade compositions. This articulation in building massing
allows for a variety of uses, textures, and finishes, in an effort to activate both the Crowther Avenue

and the future Metrolink station frontages and enhance the public right-of-way experience with a
shaded, tree-lined sidewalk as illustrated in the Streetscape Master Plan.

ln summary, the goal of Placentia TOD partners is to create a true state-of-the-art urban living
experience which provides residents, guests and the citizens of Placentia an opportunity to
experience great architecture and great urban living, while also providing the City of Placentia with
a valuable community asset for decades to come.
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COMMUNITY ENGAGEMENT P[AN:
Outre øch Eng ag ement and Strategy :

The members of Placentia TOD Partners share a deep-rooted commitment to engaging
local stakeholders and community members early in, and throughout, the development
process. PlacentiaTOD Partners has broughton FSBCoreStrategiesto design and facilitate
successful community engagement programs and processes for the Project.

As part of our outreach engagementwe propose an aggressive public awareness campaign
which includes both grass tops and grassroots strategies. To achieve the goals of the City
of Placentia we believe an all-encompassing outreach plan to community influencers,
local colleges, medía and the affected communities is key. This outreach campaign will
encompass a two-way communication strategy wherein the public is properly informed
and educated-while feeling that their voices are being heard-in a timely and accurate
manner. Our team's relationships with key partners for this project will help deliver these
messages efficiently and organically.

Local Partners:
Below, is an initial outreach list of local "influencers" and partners.

. Placita Santa Fe Merchants Association
(Ro salí n d a D aví s, P re sí d ent)

. Placentia Chamber of Commerce

. Love Placentia

. Placentia Farmers Market

. North Orange County Chamber of Commerce
(FSB hos ateam member currently on the North OC Chamber board)

. Placentia Community Foundation

. Orange County Hispanic Chamber of Commerce

. Congressman Ed Royce

. Senator Josh Newman

. Assemblymember Philip Chen

. Supervisor Shawn Nelson

LocalColleges:
Because Placentia has become an extension of the many colleges, including students and
faculty, we plan to maintain an active and ongoing relationship with college groups. Our
team will stay relevant as it relates to current and upcoming housing, transportation and
social trends impacting college life.

CalState Fullerton
Fullerton College
H ope I nternational U niversity
Ketchum University
Fullerton Dental Assistant School

a

a

a

a
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COMMUNITY ENGAGEMENT PLAN:
Transportation Partners:
As a transit-oriented development project, having a robust list of transportation partners
will be crucial to our outreach. Our team has extensive experience in transportation, from
public to private, and will continue to create relationships as we move fonruard with this
project.

. OC Wheelman

. OC Bicycle Coalition

. Bicycle Club of lrvine

. Orange County Transportation Authority (OCTA)
(Jerry Amante served on the OCTA board as Chaírman for síx years; Jerry has
worked on community outreach campaigns for OCTA including the OCTA Diversity
Campaign, l-57 communìty outreach campaign and the l-5 Central outreach
campaign; Jerry holds a close professional and personal wíth the OCTAChairman
Darrell Johnson.)

Multicultural Outreach:
With Placentia's Hispanic population at over 36o/o, a diverse community engagement plan
is central to this project. FSB has a strong background in Hispanic communications and
outreach specifically in the Orange County community. FSB's scope of work in thís regard
will include:

Content creation;
Strategy development;
Message developmenÇ
I n-language media interviews; and,
I n-language event coordination.

Media Relations:
Media relations will also be key to keeping the general public, as well as those who live
inside the project limits, informed. This tactic will also serve as a good temperature-check
for public opinion towardsthe project's progress. ln coordination with the Cityof Placentia's
media relations teams, we will work to develop appropriate media messages, drafting
media materials including alerts and press releases, identify interview opportunities, draft
and place op-eds and letters to the editon and pitch media around milestone events. ln
addition to the storytelling and educational campaign with the tactics listed above, we will
actively monitor media coverage for related to the project or the industry and flag news
when necessary. We will then assess if that piece of news needs addressing and will advise
our client on the appropriate next steps.

FSB's media team works closely with English and multiculturaljournalists, producers, and
bloggers in Orange Countyon avarietyof topics. Given the current media landscapewhere
there are less reporters on staffwho are covering more and more beats, relationships wíth
the newest journalists is critical. Our team has stayed on top of this ever-changing market
and our current relationships will serve the project well when it's time to garner coverage
and respond to inquiries or crises if and when necessary.

a

a

a

a

a
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PRETIMINARY SCHEDUTE OF PERFORMANGE:

Placentia TOD Partners
Preliminary Schedule of Performance
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E INANC IAt INEORMATION:

Placentia TOD Partners
Preliminary Proposed Ground Lease Terms & Conditions

(1) Based on financing guidelines.

In addition to the REP-required "summary of Terms" table above, the
Development leam is proposing an initial lease payment in the amount of

S4.4OO.OOO, as requested by the City in the REP.

lnitial Ground Lease Rent:

The financial projections do not currently support a

significant ground lease payment in OperatingYear 8.

The DevelopmentTeam looks forward to workíngwith
the Cityto create a mechanism to provide value to the
City if market factors improve materially.

Initial Ground Lease Term: 66 Years

lnitial Ground Lease Adjustments(1):

OptionTerm:

Adjusted by CPI every Five (5) Years

33 Years

Option Period Base Ground Lease Rent:

Option Period Adjustments:

Capital Repairs and Replacements Reserue:

Gapital Repairs and Replacements Schedule:

Option Period Base Ground Lease Rent ("Option Period

Base Ground Lease Rent") shall be Five Percent (5.00%)

ofthe Land Value in the 66th year ofthe Ground Lease

based on the following Method:

The Ground Leese and Ground Lessorwill each be

required to commission an appraísal ("Option

Appraisals") of the operating building and underlying

land '180 days prior to the 66th anniversary of the ground

lease. Upon completion of the two (2) Option Appraisals,

the underlying land will be valued bythe average of the

two appraisals ("Land Value"). The Land Value will be

multiplied by five percent which will set the Option Base

Ground Lease Rent.

Adjusted by CPI every Five (5) Years

$250 per unit per year, or as otherwise required by lender

/ investor partners

The Development Team, in conjunction with its investor
paÉner(s) are committed to maintaíning a high-quality

mu ltifamily transit oriented development asset including

making necessary capital improvements through the
lnitial and Option Terms of the Ground Lease.
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EINANCIAT INFORMAÏION:

Placentia TOD Partners
Pro Forma Analysis / Assumptions

lnitial Payment

Net Present Value

4,400,000

4400,000
33,588unit

Construction Sources $/NsFS/GSF$/Unit%

Equity

Construction Loan

19,223,691

28,835,536

40.00/o

60.0%

'146,746

220,119

't26

189

156

233

TotalSources

Construction Usee

366,864

$/Unit

389

$/NSF

315

S/GSF

¡18,059.226

%

100.0%

Land Cost

Hard Costs

Soft Costs

44s0,000
32,709,888

10,899,338

93%
68.1vo

22.7%

33,969

249,694

83,201

29

214

71

36

265

88

Total Uses 389315¿|E 059,226 100.0% 366¡64

Net Operating lncome 2,936,044

980,586

6.Return on Cost

252

2.55

Placentia Metrolink Station

1.62 Ac

207-209 W. Crowther

Placentia,

Multifamily/Mixed

Total Units

Square Footage

Residential GSF

NSF

Lease-Up Velocity
Months

Project Name

Address

't52,760

i51,760

123,569

131

Market Residential Rent PSF

ParkingSpaces Stabilized Return on Cost

Sources & Uses

Ground Lease Summary

Pro Eorma Analysis Summary

Market Rate ljnits
Vacancy Loss

Bad Debt

Other lncome
Parking lncome

RUBS

Operating Expenses

Management Fee

Replacement Reserve

2.55 PSF

4.50Yo

0.50%

70lUniUMonth
50/Unit/Month

90.007o

See Cashflow

2.50% of EGI

250/Unit

O PSF

2.7SYo

10.OOo/"

Exit

2.OOa/o

2.OO%

Capture
2.OO%

0.00%

2.OO%

5.00o/o
'l.OOT,

Exit Cap Rate

Sales Costs

KEYASSUMPTIONS
Proforma Assumptions RetailTrendingResidential

Studio
1-Bedroom
2-Bedroom

11

59
61

637

767

1169 $2,

* of Units Size (sqft) Rent (Avg)
RENT ROLL

TYPe
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F INANC IAt INEO RMATIO N:

Up-Front Ground Lease Payment

Negotiation Fee

4,400,000

50,000

33,588

382

4450,000 33,969Total Acquisition Costs

Hard Costs

Off-Site Work

Síte Work (1)

Residential Construction
Parking Construction
Commercíal Construction
Furniture, Fixtures & Equipment

General Contractor/ General Requirements

Construction I nsu rance

Hard Cost Contingency

625,000

2,822,688

18,211,200

7,686,000

175,000

250,000

2,940,000

206,072

1,635,494

4,771

21,547

139,017

58,672

1,336

1,908

22,443

1,573

12,485

Total Hard Gosts 34551,455

Soft and Financing Costs

263,752

Permitting and Fees (2)

Architecture, Engineering & Consulting Fees

Taxes, lnsurance, Legal & Accounting
Leasing Commissions

Developer's Fee

Marketing & Advertising

Construction Loan lnterest
Construction Loan Fee (3)

lnterest Reserve

Operating Reserve

Soft Cost Contingency

26,680

10,455

2,863

110

10,487

1,500

6,637

2,823

2,751

1,969

2,868

3,495j44
1,369,588

375,000

14,400

1,373,815

196,500

869,387

369,855

360,4M
257,921

375,716

69,143Total Soft Costs 9,057,772

Total Development Cost ß,o59,226 366,864

CONSTRUCTION BUDGEÏ
Total Per Unit

Placentia TOD Partners
Estimated Construction / Development Costs

(1) lncludes Secure Walkway to South Platform
(2) IncludesTOD lmpact Fee, Public Safety lmpact Fee, Park Fee, Quimby ln-Lieu Fee

and Affordable Housing Impact Fee

(3) Permanent Loan Fee paid at refinancing out of refinance proceeds
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FINANCIAT INFORMATION:

Placentia TOD Partners
Stebilìzed Operating Pro Forma / Cash Flow Projection

"lncludes cop¡tal¡zed operoting reserues and portion of copitolized ¡ntercst rcseNe

2100.357 S 2.220.727 $2.344.585r,759,214 $1,869,693 $1,983,3771.068.431 $ 1,158,833 $ 1,251,867 !1,347,607 $ 1,¿146,131 $ 1,54¿519 $ 1,651,852980.586

2.0%

2.0%

2.0%

2.0%

2.0%

Operating Expenses

5,010,462 5,145,824 5,284,860 5,427,670 5,574,357 5,2,587,490 4,270,174Gross lncome

Estate Tiles
TOD CFD

Lease

Services

Fee

0
150,969

175,030

683,823

23,422

U

1¿16,995

171.598

670,415

22p63

168,234

657,270

22,512

0
139,359

164935

644,382

22,O71

624056

0
135,692

161,701

631,747

21,638

0
132121

158,530

619,360

2't,214

0
128,646

155,422

607,216

20,798

0

125,262

152,374

595,309

20,390

0

121,967

]49,387

583,637

r9,990

0
118,759

146,457

572,193

19,598

64,687 106,754 109,636 11a596 115,637

'l¿t3,586

560,973

19,214

14Æ.,770

549,974

18,837

13&010

539,190

18,468

135,304

528,618

18,106

511,943

13¿651

518,253

17,751

511,943

0

143,126

2,O%Reserue

1,594803 1,627,678 1,561,238

755

1,300,725 1,327,486 1,354803 1,382,688

4055,t14

36,882 37,619 38,372 39,139 39,922Replacement Reserue

Operât¡ng Reseruesi

32,750

618,366

1,927þ21 4936,044

\4ø17n L955,457 1,955,457 1,955,457 1,955,457 1,955,¿157 1,955,¿t57 1,955,457 1,955,457 1,955,457 1,955,457 1,955,457 1,955.457 1.955,457 1,955,457Seruice

$ 486,044Cash Flow

Market Rate Gross Potent¡al Rental lncome
Non-Revenue Produc¡ng Unit

Reta¡l lncome
RUBS

Other lncome

Lesse-Up Stsb¡l¡zat¡on
2.8% {24f/5,414 $4206,915 $432a605 14441,4n $4,563,6¡7 $4689,117 $4.818,068 $4950564 $5,086,705 $5,226,589 $5,370,321 $5,514004 $5,669,750 $5,825,668 $5,985,874

2.8%

3.0%

0.o%

2.O%

(27,988)

8343
119,386

106,387

Q8,75n
1¿360

121,774

184706

(29,s¿r8) (30,361 (31,196) (32,0s3) (32935) (33,841) (34,771' (3s,727) (36,n0) ß7,71s) (38,75n (39,823)
'13,113 13.506 13,911 14,329 14.758 t5,201 15,657 16,127 16,611 17,109 17,622

124,209 126,693 't29,227 131,812 134,448 137,137 139,880 142,677 1¿r5,53r 148,441 151,410 154438 157,527

12,731 18,151

168 169 225,156 229,6s9 234,252

Gross

Resident¡al RentalVacancy
DebVCredit Loss

Vacancy

(2rt8,310)

(29,3s2)

(1,661)

(241,6641

(28,580)

(1,613)

(23s,194

(u,828')
(1,566)

(228,9021

(220e6)
(1,520)

(222,775'

(26,383)

(1,4761

(216.813)

(25,689)

(t,433)
(13,0s8)

(834)

4.5%

0.5%

10.o%

6.029.171 6.192.158 6.359,571

(262,1s5)

(30,961)

(1,7621

(25s.139)

(30.146)

(r,7n)

2,6't1,542 4496.998 4,618.397 4,743,091 4,871,167 5,002,

(211,010)

(25,014)

(1,391)

(205,363)

(24356)
(1,351)

(199,866)

(æ,n5)
(1,31r)

(19451¡
(23,092)

(1,273)

(189,311)

(224851

(1,236)

Yea¡t Year2 Year3 Year4 YearS Year6 Yea¡? Yea.8 Yea¡9 Vearro Yea!Il Yearlz Yeart3 Yea¡14 Year15
15.YEAI CASHFLOIi/
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FINANC IAt INEO RMATIO N:

Placentia TOD Partners
Financing Plan / Sources & Uses

The expected stabilized return on investment
for the project based on the assumptions
provided herein is612o/o.This is calculated as
the net operating income of the developed
stabilized property divided by the total
project costs.

The Development Team's return thresholds
are dependent upon market conditions
and idiosyncratic investment risks. Based
on recent project financings, the Project
would be required to achieve a combination
of a17.5% internal rate of return (¡RR), 610Yo

Stabilized Return on Cost, and 2.20x equity
multiple.

The Development Team is not proposing that the City accept any financial
responsibilities and/or obligations.

Amortization:
lnterest Rate:

Loan to Cost:

Origination Fee:

Stabilized DSCR:

30 Years

30 Years

4.75o/o

65.00%

0.75%

1.50x

erm:

Term:

Amortization:

lnterest Rate:

Loan to Cost:

5.00%

60.00%

1.00o/oation Fee:

3 Yea

lnterest On

FINANCINGTERMS
Constructíon Loan

Permanent Loan

Sources
Equity

Construction Debt

19,223,691

28,835,536

40.0o/o

60.0%

146,746

220,119

TotalSources ß,o59,226

Uses

100.0% 36q864

Acquisition Costs

Hard Costs

Softs Costs

Financing Costs

Contingency

4,450,000

s2,709,888

7,288,441
'1,599,687

2,011,210

9.3o/o

68.1o/o

15.20/o

3.3Yo

4.2o/o

33,969

249,694

55,637

12,2"11

15,353

Total Uses ¿t8,059,226 100.0% 36q864

SOURCES AND USES. CONSTRUCTION
Total vo Per Unit

Equity

Permanent Debt

17,105,018

31,238,497

35.4Yo

64.6o/o

130,573

238,462

48,343,515 100.0% 369,034TotalSourees

Uses

Acquisition Costs

Hard Costs

Softs Costs

Financing Costs

Permanent Loan Costs

Contingency

4,450,000

32,709,888

7,288,M1

1,599,687

284,289

2,01',t,210

9.2o/o

67.7"/o

15.\Yo

3.3Yo

O.6o/o

4.2o/o

33,969

249,694

55,637

12,211

15,353

Total Uses 48,343,515 1OO.O% 369,034

Sources

SOURCES AND USES. PERMANENT
Total o/o Per Unit
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FINANCIAT INEORMATION: Financing Letter

ffi
EASTWESTBANK

March 23,2018

Ms. feannette Ortega
Assistant to City Administrator
City of Placentia
40L East Chapman Avenue
Placentia, CA92870

Dear Ms. Ortega,

This letter serves as an expression of interest by East West Bank to provide

construction financing to USA Properties Fund for the Crowther Development RFP

that will be a mixed-use, multi-family project adjacent to the Metrolink station.

East West Bank has over $36 billion in total assets and has a very strong
presence in Southern California. East West Bank is very active in construction
lending for all types of multi-family housing from affordable housing ro student
housing to luxury multi-family housing.

USA Properties Fund is a valued client of East West Bank and we have

worked with USA Properties Fund on several multi-family proiects'

East West would welcome the opportunity to partner with USA Properties Fund

once again to provide construction financing for the Crowther project. Once the

final development program is finalized, East West is read¡ willing and able to issue

a term sheet for the project.

Thank you in advance.

Deborah Beveridge
Senior Vice President
East West Bank

Corporate Ofñce . 135 N. Los Robles Avenue, 2nd Floor, Pasadena, CA 91101 'Nasdnq: EWBC
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ACKNOI^ITEDGEMENT: Receipt of Addendum

SUBJECT: REQUEST FOR PROPOSALS

CROWTHER DEVELOPMENT
2O7AO9 W. GROWTHER AVENUE

ÐATE: March 1,2018

ADDENDU M ACKNOWLEÐGMENÏ:

Js{ ?^ *f. f""rLLJFirm Name:

Authorized Signature

Date: A¡trr,
ìF z4l

Acknowledgment of Receipt of Addendum #1 is required by signing.
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QUATIE ICATIONS : DAHTIN

N/ultifamily, mixeC-use, and transit-
criented developments have both
shared and unique challenges
and inherent complexities thrcugh
which DAHLIN has successfully
guided r-nany clients,

We partner with them to navigate ihe
constra¡nts of development realities-
land and construction costs, pro

forma requìrements, and challenging
entitlements. We design without losing
sight of the opportunìties for innovation
that will translate into competitive
advantage for the developer while also
enhancing the lifestyle of residents and
connecting to the neighborhood context.

DAHLIN has long offered collaborative
residential architecture and planning
services because architecture informs
the community's design as much as
a community's design dictates its
architecture. This approach has resulted
in numerous industry awards and,
more s¡gnificantly, memorable urban
communities.

The expertise demonstrated in the
breadth and depth of DAHLIN's
residential and commercial work yields

reliably marketable designs, and proactive

anticipation of pitfalls that lead to creative
solutions that a firm with a less diverse
portfolio would be unlikely to develop.

Established in 1976, DAHLIN is a
diverse architecture and planning
practìce of 150+ multicultural
professionals with three offices ìn

California, an office in Bellevue,
Washington, and two offices in the
People's Republic of China.

OFFICE LOCATIONS

PLEASANTON

5865 Owens Drive
Pleasanton, California 94588
925-257-7200
Pleasanton@Dahl i ngroup.Com

IRVINE

18818 Teller Avenue, Suite 260
I rvi ne, California 92612
949-250-4680
i rvi ne@dahli ngroup.com

SAN DIEGO

501 West Broadway, Suite i0B0
San Diego, California 92101
+ 1-858-350-0544
sand iego@dahlì ngroup.com

BELLEVUE

Plaza Center
10900 NE 8th Street, Suite 1120
Bellevue, Washington 98004
+ 1-425-453-5388
bellevue@dahli ngroup.com

OAHLlN GROUP ARCHITECTURE I PLANNING WWW.DAH LINGROUP.COM
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QUATIEICATIO NS : DAHTIN

I
PLANNING +
URBAN DESIGN

Every great place starts with a plan. Our
approach to land planning and urban
design is based on our experience
wìth real architectural prototypes and
proven community design solutions.

SERVTCES

COMI\4UNITY VISION AND LAND USE PROGRAM

LARGE-SCALE MASTER PLANNING AND

NEIGHBORHOOD SITE PLANNING

COMf\¡UNITY LANDSCAPE DESIGN

SPECIFIC PLANS AND DESIGN GUIDEL¡NES

ENTITLEI\¡ENTS

COMMUNITY WORKSHOPS AND OUTREACH

3D SITE MODELING AND GRADING ANALYSIS

ARCHITECTURE

Solid design thal stirs the soul and
adds value to the bottom line. We
provide a full range of architectural
services to bring your project to
completion on iime and on budget.

SERVtCES

SITE DESIGN AND BUILDING PROGRAM

CONCEPTUAL AND SCHEIVIAÏIC
ARCHITECTURAL DESIGN

DESIGN DEVELOPMENT AND

CONSTRUCTION DOCUMENTS

FULL SERVICE CONSÏRUCTION
ADMINJSTRATION

SUSTAINABLE AND LËED CERTIFIED DESIGN

BUILDING INFORMATION I\4ODELING IBIM]

3D SITE MODELING AND BUILDING DESIGN

INTERIOR DESIGN

The finish to a great buìlding is the
function and design of its !nterior
space. At DAHLIN, we choreograph
interior spaces whether they start a

new or complete our architectural
work and expertise, from theming to
function, design, lighting and finishes.

SERVICES

INTERIOR DESIGN THEME AND PROGRAM

CONCEPTUAL AND SCHËMATIC
I NTERIOR ARCHIÏECÏURAL DESIGN

DESIGN DEVELOPMÊNT AND
CONSTRUCTION DOCUIVIËNTS

FULL SERVICE CONSTRUC'ION
ADI\¡ IN ISTRATION

SUSTAINABLE AND LEED CERTIFIED DES¡GN

3D INTERIOR MODELING AND SPACE DES¡GN

INTERIOR DESIGN I\¡ATERIALS

AND FINISH PALETTES

M ultiple ccllabcrative stud ios
unCer one rocf help tc
translate visicn into reality

ffiffiffiH

oAHr..!fi (ifìouP ARCHtTtcTURE i PLANNiNG WWW.DAHLI NGROUPCOM
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QUATIEICATIONS : DAHTIN

SUSTAINABIL¡TY

DAHLIN has an endurìng comm¡tment
to real, achievable sustainability
through the design of authentic
and healthy communities. Our
attitude results in the development
of environmentally appropriate
strategies and solutions.

SERVICES

EFFICIENT USE OF LAND THAT PROTECÏS THE

NATURAL ENVIRONMENT AND SIGNIFICANT

RESOURCES

PEDËSTRIAN-FRIENDLY AND TRANSIT-

ORIENTED DESIGN

WATER CONSERVATION AND WASTE

REDUCTION

BUILDING MATERIALS THAT UTILIZE RAPIDLY

RENEWABLE RESOURCES

NATURAL LIGHTING AND INDOOR AIR QUALITY

DESIGN VISUALIZATION DRONE SERVICES

A story and its ideas are only as

compelling as their visual assets.
Design visualizaiion is a key
component of our design process

and expertise. We use muliiple
techniques to communicate the
story behind a great ìdea.

SERVtCES

HAND DRAWN PLAN ILLUSTRATIONS

WATERCOLOR RENDERINGS

3D SKËTCHUP MODELING

3D PHOTOREALISTIC RENDERINGS

ANIMATION

BUILDING INFORMATION IVODELING IBIMI

GRAPHICS PRESENTATION AND PACKAGI NG

We have certified drone pilots on staff
available to provide drone mapping
services. We will work with you to
understand your needs while ensuring
compliance with FAA/city ordinances
and obtain flight request approval
from the relevant jurisdictions.

sERV¡CES

AERIAL PHOTOGRAPHY AND VI DEOGRAPHY

SITE I\¡APPING AND 3D SITE MODELING

SITE VIEWS/SPECIFIC HEIGHT MEASURE[/ÊNÏS

OAHLIN çROUP ARCHITECTURE I PLANNING WWW.DAHLINGROUPCOM
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VTA TAMIEN STATION
SAN JOSE, CALIFORNIA, USA

SANTA CLARA VALLEY TRANSPORTATION

AUTHORIW

Use/Type: Urban Residential TOD;
lnfill/ Redevelopment

Site: 6.9 acres

Building: 5-story wrap construction
with parking garage

Density/ FAR: 48. 1 du/ac

Units: 335 apartments /town homes

Status: Ongoing

Tamien Station is a unique 6.9-acre
redevelopment opportunity of an

underutilized Santa Clara Valley
Transportation Authority parking lot.
The project envisions high density
housing on the site to better align
with the City of San Jose's Tamien
Station Area Specific Plan and VTAs
long term vision. DAHLIN is working
with VTA in the rezoning, feasibility
study and entitlement of the site. The
mixture of housing types allows the
design to respond and respect the
surrounding context while also meeting
the project's financial and long-term
planning goals. The larger apartment
building relates to the existing mid-
rise building to the south, while the
three-story townhomes front onto
the proposed city park and relate
more appropriately to the adjoining
neighborhood of single-fami ly homes.

TRANSIT.ORIENTED DESIGN TO SUPPORT SAN

JOSE'S LONG-TERM GROWTH AND PLANNING
GOALS.

iì¡1¡li lii rìl¿¡;;rt' ARCHITECTURE I PLANNING
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QUATIEICATIONS : DAHLIN

THE LINQ LOFTS + FLATS
KENMORE, WASHINGTON, USA

MAIN STREET PROPERTY GROUP

Use/Type: Urban Residential and

Mixed-Use; Apärtments

Site: I acre

Building: 5-story over parking garage;

20,000 sqft commercial

Density/FAR: 90 du/ac

Units: 94 apartment flats and lofts

unit Plans: 613-1,302 sqft

Located directly across the street from
Kenmore's new modern city hall, The

LINQ Lofts + Flats is a key piece of
the downtown's revitalization efforts.
94 modern resideniial flats and lofts
sit above 20,000 sqft of commercial
space dedicated to healihcare
services provided by Kirkland-based
Evergreen Health. The mixed-use
project provides enhanced pedestrian
sidewalks and connections to reinforce
an increasingly walkable downtown
Kenmore, and helps to meet healthcare
needs of the local neighborhood.

ffi#

DAHI-IN GROIJP ARCHITECTURE I PLANNING
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QUATIEICATIONS : DAHTI N

SIX OAKS
BOTHELL, WASHINGTON, USA

MAIN STREET PROPERTY GROUP

Use/Type: Urban Residential and
Mixed-Use; Apartments

S¡ter 2.7 acres

Building: 4- and 5-story over podium
parking garage; 9,000 sqft commercial

Density/FAR: 7 5.1 dulac

Units: 203 apartments

Unit Plans: 650-1,100 sqft

Getting its name from the six 85-foot-
tall old-growth red oak trees preserved

and integrated into the design of
the site, Six Oaks is part of Bothell
Landing's reincarnation. This mixed-
use apartment community is highly
walkable to downtown Bothell's
amenities and nearby institutions,
commuter-friendly to the region's top
employment centers, and supported
by onsite bike storage, bikeshare
and electrìc car charging stations.
The highly amenitized project has
a state-ofìhe-art fitness cente¡
resident's lounge, zen courtyard, bike
workshop room, bocce ball court,
ouidoor fireplace, dining tenace,
and multiple gathering spots.

lâþaurr-ronerr.r

BUILT GREEN 3-STAR with un¡que green

features including e¡ght repurposed trees for
ons¡te communìty furniture and a ra¡n garden

captur¡ng stormwater runotf and reuse.

rrAi'll.lN tìR{)i,,nr ARCHITECTURE I PLANNINc
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QUATIFICATIONS : DAHTIN
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SLATER 116
KIRKLAND, WASHINGTON, USA

MAIN STREET PROPERTY GROUP

Use/Type: Urban Resldential and
Mixed-Use; I nf i ll / Redevelopment

Site: 2 acres

Building: 4- and 5-story over
podium parking garagei 12,326 sqft
commercial

Density/FAR: 54 dulac

Units: 108 apartments

Unit Plans: 693-1,332 sqft

Slater 116 is a welcome addition to the
redevelopment plans of the North Rose

Hill and Totem Lake Business Districts.
The urban form of the building design
visually anchors the gateway into
these pedestrian-orienied zones, while
serving as a neighborhood landmark
with its articulated tower elements,
elevated pedestrian terrace and
commercial retail activity. The variety
in massing and use of quality materials,
balconies, plazas and landscaping,
all contribute to the human scale
of an activated streetscape.

2012 GOLD NUGGET MERIT AWARD,
ON-THE.BOARDS I\4IXED USE PROJECT

DAHr_tN GROUp ARCHTTECTURE I PLANNtNG
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EXCLUSIVE NEGOTIATING AGREEMENT

This EXCLUSIVE NEGOTIATING AGREEMENT ("Agreement"), dated as of this _ day of July,
2018 by and between the City of Placentia, aCalifornia Charter City ("City''), and USA Properties Fund,

Inc., a Califomia Corporation ("Developer"), together the "Parties." For and in consideration of the mutual
covenants and promises set forth herein, the Parties agree as set forth below, with reference to the following
facts:

RECITALS

A. The City is a charter city and California municipal corporation exercising powers and

organized and existing under the California Constitution.

B. Developer has expressed interest to lease certain real property, located in the City of
Placentia. The Property consists of the real property located at207-209 West Crowther Avenue, Placentia,

California (Assessor Parcel Numbers ("APN") 339-402-05,339-402-08, and 339-402-ll, which is within
the City's municipal boundaries and more particularly shown and described in Exhibit 2 (the "Property''or
"Site"). All of the parcels comprising the Property are owned by the City and will require a lot line
adjustment which shall be undertaken by the Developer as part of the entitlement process with the City of
Placentia or as otherwise agreed to by the Parties.

C. The Property is currently underutilized, falling substantially short of its mixed-use, transit-

oriented, multi-family residential potential. City therefore wishes to enter into exclusive negotiations with
Developer with the pu{pose of reaching an agreement for the lease and development of the Site thereby
providing further economic and ernployment opportunities on and around the Site, which will maintain a

high standard of development and environmental protection. City seeks to utilize the Site in a manner that

will maximize public benefits and welfare, while encouraging the development of a well-planned and

thoughtfu lly desi gned mixed-use, multi-family residential development.

In order to achieve the above-described goals of enhancing the Site's use, City and Developer are

considering a conceptual plan to design and construct a mixed-use, multi-family residential development

upon the Site (the "Project") pursuant to Chapter 23.lll of the Placentia Municipal Code. It is anticipated
that the Project will consist of a concept plan (to be further refined as part of the related land use entitlement
process), of a five (5) story building over a single subterranean parking level. The Project comprises of
approximately 131 apartment units, primarily housed in the proposed four-story super-structure, and also

includes half a dozen dwelling units housed within the mixed-use ground floor base, offering live/work/
home-occupation opporfunities along Crowther Avenue-allowing for a complementary mix of land uses

to create an environment that engages people at the pedestrian level, and encourages an active pedestrian-

oriented streetscape along Crowther Avenue. The Project also consists of approximately 252 on-site parking
spaces that are housed on two structure parking levels. The Project concept plan under consideration is

attached hereto as Exhibit 1 ("Site Plan").

D. Subject to the terms of this Agreement, City and Developer agree that the object of their
negotiations is the preparation of one or more of the following agreements: lease agreement, development
agreement, a disposition and development agreement, or other agreement(s) effecting the conveyance of
ownership and/or occupancy.ights for the Site to Developer (collectively "Conveyance Instrument"), and

Exclusive Negotiating Agreement - 1 -



otherwise setting forth the terms and conditions of a mutually acceptable arrangement that provides for the
development of the Project. The specific details of the final Project shall be negotiated and incorporated
into the final Conveyance Instrument, whichever the City determines to be most appropriate.

E. The term 'oDeveloper," as used herein, refers to USA Properties Fund, Inc., a Califomia
Corporation and its existing and any future affiliates. Developer represents and warrants to City that the
Developer has expertise to acquire and develop the Project as generally described in this Agreement.

F. The Project shall be processed in accordance with the California Environmental Quality Act,
at California Public Resources Code Section 21000 et seq. and regulations promulgated pursuant thereto
("CEQA"), and must be reviewed by City for its potential environmental impacts (*CEQA Review") at such

time.

G. The Developer understands and acknowledges that the City is not obligated to lease the
Property if in good faith, the City Council determines that such lease is not in the public interest, not
permitted by law, not consistent with the City of Placentia General Plan and/or zoningcode, or for any other
valid reason. Further, the Developer understands and acknowledges that the Parties are not obligated to reach

agreement on the terms of the Conveyance Instrument.

NOW, THEREFORE, in consideration of performance by the Parties of the promises, covenants,

and conditions herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties agree as follows:

1. Recitals Incorporated.
The recitals stated above are incorporated into this Agreement by this reference as if fully stated
herein.

2. Exclusive Negotiation Period/Effectiveness of Agreement.
The "Exclusive Negotiating Period" shall commence as of the Effective Date of this Agreement
and shall terminate on the date that is ninety (90) days after the Effective Date ("Termination
Date"), if the Termination Date falls on a weekend or holiday, the Exclusive Negotiating Period
shall be extended to the next business day. If upon the expiration of such Exclusive Negotiation
Period a Conveyance Instrument has not been executed, the City Administrator and Developer
may upon mutual written consent, extend the Exclusive Negotiating Period up to ninety (90)
additional days. Any officer of Developer shall be authorized to grant such extension for and on
behalf of Developer. If the Parties have mutually consented to an extension of the term ofthis
Agreement as provided herein, then the Parties shall, within such extended term, continue to
negotiate in good faith the proposed Conveyance lnstrument. If City and Developer have not
each approved and executed a Conveyance Instrument during the Exclusive Negotiating Period or
extension as provided herein, this Agreement shall automatically terminate at the end thereof,
and the Parties shall have no further rights or obligations hereunder.

3. Negotiations
a. During the Exclusive Negotiating Period, City shall not negotiate with any person or entity

other than Developer regarding the lease of the Property or the development of the Project.

b. During the Exclusive Negotiating Period, Developer shall not negotiate with any person or

Exclusive Negotiating Agreement - 2 '



entity other than the authorized representative of the City concerning the lease of the
Property or the development of the Project.

Developer and City understand and agree that no Party is under any obligation whatsoever
to enter into a Conveyance Instrument. In the event of the expiration or earlier termination
of this Agreement, the City shall be free at the City's option to negotiate with any persons

or entity with respect to the lease and/or development of the Property.

d. This Agreement may not be assigned by Developer without the prior express written consent

of the City in its sole and absolute discretion. ln the event of any such assignment without
such prior written consent, this agreement shall immediately terminate.

4. Obligations of Developer.
a. Financial Information. Developer shall provide whatever reasonable evidence City may

require to prove that Developer has the financial capacity to proceed with the conternplated
transaction, which shall be provided to City in accordance with the timeframe established
under Exhibit 4 - Estimated Timeframe for NegotiatiorVSchedule of Performance.
Notwithstanding the foregoing, Developer is not required to provide personal financial
information of Developer's management and investors unless relied upon by Developer as

evidence of equity financing for the proposed Project.

b. Partners. Developer shall disclose Developer's principals, partners, joint ventures, and

consultantsthat will be materially involved in the leasing and development of the Property

as may be reasonably requested by City; said disclosure shall be limited to information
reasonably necessary to effectuate the transaction contemplated thereunder and shall be
provided to City in accordance with the timeframe established under Exhibit 4 - Estimated
Timeframe for Negotiation/Schedule of Performance.

c. Site Plan. Developer shall provide a "Site Plan" will be further refined during the term of
this Agreement as part of the Conveyance Instrument negotiations, which is herein defined
as specifying the conceptual framework to guide the overall development of the Project, the

approved land uses on the Site, including generalized area of building pads, height of
structures, total square footage, and the conceptual parking and circulation system for the Site.

The Site Plan shall be provided to City in accordance with the timeframe established under
Exhibit 4 - Estimated Timeframe for Negotiation/Schedule of Performance.

d. Preliminary Pro Forma. Developer shall provide a Preliminary Pro Forma of the Project,

showing the following preliminary estimated information: an operating income and expense

estimate, an estimated budget for development and construction of the Project, projected

range of Project value at completion, and relevant market validation shall be provided to City
in accordance with the timeframe established under Exhibit 4 - Estimated Timeframe for
NegotiatiorVschedule of Performance. Said pro- forma should also show the preliminary
estimated economic benefits to City for at least a ten (10) yearperiod after completion ofthe
Project with respect to the lease payment for the Site, all taxes and fees, sales/property tax
revenue generation, and an estimate of anticipated construction and permanent jobs, as

appropriate. Provided, however, that the Parties acknowledge and agree that said pro-forma
shall be based on information reasonably available during the term of the ENA and shall

Exclusive Negotiating Agreement - 3 -
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reflect the Parties' understanding that such information is preliminary in nature. Said

financial information shall be subject to the confidentiality provisions of Section 4(Ð below.

e. Public Plan. Developer shall prepare a "Public Outreach Plan" that describes

Developer's anticipated plan and approach on educating and informing the public about the

Project, consistent with the Parties' confidentiality obligations set forth in Section 4(f) below,
shall be provided to City in accordance with the timeframe established under Exhibit 5 -
Estimated Timeframe for Negotiation/Schedule of Performance. This plan shall detail, as

appropriate, specific outreach efforts and methods, including public meetings, digital
outreach, and/or individual contacts, to communicate with and receive input from local
stakeholders, which shall include, but are not limited to, residents and business and property
owners proximate to the proposed Project.

f Confidentiality. City agrees, to the maximum extent permitted by the California Public
Records Act (Government Code Section 6253 et seq.) or other applicable local, state, or
federal disclosure laws (collectively, "Public Disclosure Laws"), to keep confidential all
proprietary financial and other information submitted by Developer to City in connection
with Developer's satisfaction of its obligations under this Agreement and any Conveyance
Instrument (collectively, "Confidential Information"). Notwithstanding the preceding

sentence, City may disclose Confidential lnformation to its offrcials, employees, agents,

attomeys and advisors, but only if and to the extent necessary to carry out the purpose for
which the Confidential Information rüas disclosed consistent with the.ights and obligations
provided for hereunder. Developer acknowledges that City has not made any representations

orwarranties that any Confidential Information Cityreceives from Developerwill be exernpt
from disclosure under any Public Disclosure Laws. tn the event the City Attomey determines
that the release of any Confidential Information is required by Public Disclosure Laws, or
by order of a court of competent jurisdiction, City shall promptly notify Developer in writing
of City's intention to release the Confidential Information so that Developer has the

opportunity to evaluate whether to object to said disclosure andlor to otherwise take

whatever steps it deems necessary or desirable to prevent disclosure, provided that City shall

not be liable for any damages, attorneys' fees and costs for any alleged failure to provide
said notice. If the City Attorney, in his or her discretion, determines that only a portion of
the requested Confidential Information is exempt from disclosure under the Public
Disclosure Laws, City may redact, delete or otherwise segregate the Confidential
Information that will not be released from the non- exempt portion to be released.

Developer acknowledges that in connection with the City Council's consideration of any

Conveyance Instrument as contemplated by this Agreement, Developer will need to present

a summary of Developer's anticipated costs of development, together with such other
information as may be reasonably required for a staff report accompanying the proposed

Conveyance Instrument. Provided, however, that to the extent Developer reasonably

determines it is necessary to protect Confidential Information relating to financial data, said

information may be delivered directly to a third party economic consultant, who may review
the Confidential Information without disclosure to the extent permitted by law and who shall
be permitted to provide to City a summary of said information consistent with the purposes

of this Agreement. If this Agreement is terminated without the execution of a Conveyance
lnstrument, City shall return to Developer any Confidential Information.

Exclusive Negotiating Agreement - 4 -



Except for any disclosure that may be required under Public Disclosure Laws, during the

Exclusive Negotiation Period, no public statements about the potential terms to be negotiated

as part of the Conveyance Instrument shall be made by either Developer or City (other than

those statements made to each party's respective agents, consultants and employees and, in
the case of Developer, those statements made to prospective tenants or retailers for the

Project, if any). Notwithstanding anything to the contrary in the foregoing, the Parties shall

not be liable for any damages, attorneys' fees and costs to the other party for any alleged
public statement as provided above.

g Additional Documentation. City reserves the right to and may reasonably

request any additional documentation, including additional reports, studies, analyses, and

other information, from Developer in order to negotiate the Conveyance Instrument as

contemplated hereunder. Upon receiving such a request, Developer shall provide such

additional documentation to Citypursuant to a mutually agreed upon deadline.

5. Obligations of the City
a. City shall cooperate fully in providing Developer with appropriate information,

documentation and assistance as it relates to Developer's evaluation and due diligence of the

Site and potential viability of the Project, but such assistance shall not include financial
assistance unless specifically provided herein. City shall facilitate meetings with City
departments as necessary to discuss entitlement and CEQA processes and requirernents.

b. The Conveyance Instrument shall include, among other relevant terms, the agreements

between City and Developer regarding the design of the Project and other business terms

mutually determined necessary or desirable by the Parties for inclusion therein. City shall
provide Developer with an initial draft of the Conveyance Instrument; however, in no event

shall City commence the actual drafting of a Conveyance Instrument unless and until
Developer has chosen one, single concept plan for the Project (subject to Project revisions

determined appropriate by the Parties) and submitted a single preliminary plan therefor. If
the negotiations culminate in a Conveyance Instrument signed by Developer, such

agreement shall become effective only after and if said Conveyance Instrument has been

considered and approved by the City Council.

c. Throughout the Exclusive Negotiating Period, City staff shall, upon reasonable notice by
Developer, be available to meet with Developer to discuss the Project, the Site Plan, and any

other issues pertinent to the preparation of a Conveyance Instrument pertaining to the

development of the Project.

d. Notwithstanding any other provision of this Agreement to the contrary, Developer
acknowledges and expressly agrees as follows: (a) that this Agreement does not obligate

City in aîy way to approve, in whole or in part, any of the matters described in this
Agreement, including, (without limitation) matters pertaining to land use entitlements or
approvals, permits, waivers or reduction of fees, development or financing of the Site or any

other matters to be acted on by City, as applicable; (b) that all such matters shall be

considered and processed by City in accordance with all otherwise applicable City
requirements and procedures; and (c) that City reserve all rights to approve, disapprove or
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approve with conditions all such matters in their sole discretion. Developer acknowledges
that any and all expenditures made by it are not recoverable by Developer in the event that a

subsequent Conveyance Instrument, agreement, land use entitlement application, or permit
application is not approved.

6. Negotiation of Conveyance Instrument
The Parties hereby acknowledge and agree that, during the term of this Agreement, (as such term
may be extended pursuant to Section 2 above), the Parties shall use their respective good faith
efforts to negotiate and enter into a Conveyance lnstrument, in accordance with the City's
preference which shall include, but not be limited to, agreement on and implernentation ofthe
following:

(Ð The design of the Project by Developer;
(iÐ The construction of the Project by Developer in accordance with

final plans and specifications to be provided by Developer and

approved by the City, pursuant to a detailed schedule of
performance by Developer;

(iii) City requires a minimum initial lease payment of $4,400,000
(Four Million, Four Hundred Thousand Dollars) due at the
issuance of the first building permit by the City of Placentia. The
terms and conditions of additional ground lease payments will be

subject to negotiations during the Exclusive Negotiating
Agreement Period and will be included in the final Conveyance
Instrument.

(i") The operation and management of the Project by Developer in a
good and professional manner, ffid subject to the covenants
required by law;

(v) The maintenance and renovation of landscaping, buildings and

improvements in good condition and satisfactory state of repair so

as to be attractive to local residents and to the community and

maximize value of the property;
(vi) The operation of the Project by Developer in compliance with all

equal opportunity standards established by Federal, State and local
law;

(vii) Certain provisions made by Developer to the City as required by
the City with respect to concepts, schematics, the final plans and

working drawings for the Project and participation in
presentations with respect thereto;

(viii) Certain provisions required by individual contractors and/or
subcontractors performing work on the Project with respect to
performance, labor and materials payrnent bonds required to be

obtained by such contractors or subcontractors or assurances

assuring completion of the Project free of mechanics'liens;
(ix) That the Project shall be of the highest quality and standard to the

reasonable satisfaction of the City;
(x) Removal of the permanent drain pipe connection between the

pump to waste feature on the southerlyportion of the Golden State

Water Company water well site (and connection to the nearest
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(xi)
catch basin located on Crowther Avenue in front of the Site);
Inclusion of the l5-space parking easement that benefits the
adjacent property owner of the Packing House;
Inclusion of a minimum of 1,000 square feet of commercial retail
on the ground floor;
Dedication of property for street and public utility pu{poses;

Undergrounding of new utilities installed as part of the project, as

well as removal of three existing utility poles located on the
property and in the road-right-of way adjacent to the Golden State
'Water Company well site. The existing utilities attached to those
poles will be placed underground;
Provision of a direct, private pedestrian connection to the south
platform as will be required by the City for the residential tenants
ofthis Project;
Provision of a storm drain access easement in order to maintain
access to the existing storm water pump station and appurtenant
equipment located on the westem edge of the property;
Construction and installation of all street improvements and
public amenities as depicted in the Streetscape Master Plan along
the entire property/project site frontage. This includes but is not
limited to street and public right of way improvements, street
furniture, light standards, and landscaping consistent with the
attached Streetscape Master Plan;
Provision of a l5 foot temporary construction easement for access

to the south Metrolink Platform during construction (dependent

upon timing for the construction of the Platform).
A Schedule of Performance for the construction of the
aforementioned attached as Exhibit 4 hereto;
The terms and conditions upon which Developer shall acquire the
Property; and
The terms and conditions upon which the City or the Developer
may terminate the Conveyance Instrument.

(xii)

(xiii)
(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

7. Schedule of Performance.
It is the intention of City and Developer that the Project be completed in a timely and an

expeditious manner. Accordingly, attached as Exhibit 4 is the Parties' estimated schedule to
negotiate and finalize the Conveyance Instrument within the time-frame contemplated in this
Agreement. The Parties also anticipate that an estimated schedule to pursue the necessary

Project land use entitlements will be attached as an exhibit to the Conveyance Instrument,
which will be negotiated during the term of this Agreement. In general, it is contemplated that
said entitlement schedule will include estimated progress on critical elements of the Project's
entitlement process (including any environmental review) and anticipated Project construction.
The timeframes shown in attached Exhibit 4 are estimates only, and may be mutually amended

by the Parties hereto from time-to-time, subject to the requirements in Section 2.

8. Good Faith Deposit.
Concurrent with the execution of this Agreement by City, Developer shall submit to City a

Exclusive Nesotiafinp Asreemenf - 7 '



good faith deposit ("Deposit") in the amount of Fifteen Thousand Dollars ($ 15,000) within five
(5) days of execution of this Agreement, which shall be used to reimburse City its expenses

incurred in the performance of this Agreement. If the Exclusive Negotiating Period is extended

by the mutual written consent of both the City and the Developer up to ninety (90) additional
days in accordance with Section2,thenDeveloper shall submit to City an additional Deposit
in the amount of Ten Thousand Dollars ($10,000), which shall be used to reimburse City its
expenses incurred in the performance of this Agreement. The Deposit shall be in the form of
cash or in a manner reasonably acceptable to the City. The City may apply such Deposit against
CI(penses as they are incurred in its sole discretion without accounting or any obligation to
refund any portion to Developer. Except as provided, Developer shall have no further Deposit
obligations to City even if the Exclusive Negotiating Period is further extended.

9. Environmental
Developer shall ìndertake the studies, reports and analysis contemplated in Section 4 (or as

otherwise determined appropriate by Developer) to allow it to develop the Project, Project
designs, environmental impact analysis (including a traffic analysis as well as other technical
studies, as appropriate) and financing plans necessary to determine whether to undertake the
Project, including further confirmation of the Site Plan that will be the subject of the
Conveyance Instrument. Environmental analysis will occur when the Project's plans are

suffrciently defined for purposes of CEQA, as and if required, and as otherwise required under
applicable laws and regulations. Should Developer proceed with the Project, it will have the
sole responsibility to pursue and obtain any necessary environmental approvals for the Project
pursuant to CEQA. Developer is required to undertake environmental review of the Project
(subject to City's lead agency responsibilities).

Therefore, the Conveyance Instrument will include provisions requiring Developer to deposit
with City, as lead agency, all funds as reasonably necessary to cover the cost of such

environmental review, and City agrees to assist Developer to the fullest extent reasonable in
preparing any environmental documentation and processing any environmental review that
may be necessary for the Project. Developer also agrees to provide all reasonable assistance to
City necessary to carry out its obligations related to the proposed Project, including but not
limited to any obligations it may have under CEQA. Any and all costs outside the scope of the
obligations under this Agreement will be identified as costs to each party under an executed

Conveyance Instrument between City and Developer. Nothing herein shall be construed as

limiting the City's discretion to approve and/or disprove the Project or any iteration thereof.
Furthermore, nothing in this Agreement shall be considered a promise or guarantee that any
land use approvals will be issued by the City related to the development of the Project. At all
times the City retains its right to independently review, and ultimately to grant or deny, any
required land use entitlements for the Project when acting in its governmental capacity.

10. Access to Site.
During the term of this Exclusive Negotiating Period, City shall provide Developer reasonable

access to all portions of the Site for the purpose of obtaining data and making surveys and tests

necessary to evaluate the development potential of the Site and otherwise to conduct the land
use due diligence relating to the Project as contemplated hereunder, including, without
limitation, the right to make borings to investigate the soils and environmental condition of the
Site. Said right of access shall be memorialized within five (5) business days of the Effective
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Date by both Parties executing an access agreement (ooAccess Agreement"), which shall

contain standard, mutually acceptable terms, including those relating to Developer's
indemnification obligations and City's insurance requirements (as set forth in attached Exhibit
3).

11. Default.
Either party may terminate this Agreement if the other party should fail to comply with and

perform in a timely manner any material obligation to be performed by such other party under

this Agreement, provided the party seeking to terminate this Agreement shall provide at least

ten (10) calendar days' written notice to the other party of such failure or nonperformance and

such other party shall have a ten (10) calendar day period within which to cure such failure or
nonperformance (or such longer period as may be reasonably necessary to cure such failure or
nonperformance if such failure or nonperforrnance cannot reasonably be cured with such l0-
day period). Termination shall be the sole remedy for default. [n no event shall either party be

liable for monetary damages, attomey fees and costs, or any other cost or expense for the

default or termination of this Agreement, and any such right to recover damages is expressly

waived. Notwithstanding the foregoing, in no event shall any cure period hereunder extend the

term of this Agreement and in no event shall City terminate this Agreement absent a finding of
uncured material default on the part of Developer.

12. Termination of this Agreement.
Subject to the terms of Section 2, this Agreement shall terminate at the expiration of the

Exclusive Negotiating Period (or at the end of any authorized extension thereof), and, provided

a Conveyance Instrument has not been executed by the City and Developer, no party shall have

any further duty or obligation to any other party. If a Conveyance Instrument has been executed

by the City and the Developer, the Conveyance Instrument shall supersede this Agreement and

thereafter govern the rights and obligations of the Parties with respect to the lease ofthe Property

and the development of the Project.

13. Governing Law.
In the event of any legal action to enforce or interpret this Agreement, the parties hereto agree

that the sole and exclusive venue shall be a court of competent jurisdiction located in the

County of Orange, State of Califomia. This Agreement shall be interpreted and enforced under

pursuant to California law.

14. No Other Agreement.

This Agreement constitutes the entire agreement of the Parties hereto with respect to the subject

matter hereof and supersedes any and all prior agreements and understandings between the

Parties. There are no agreements or understandings between the Parties and no representations

by either party to the other as an inducement to enter into this Agreement, except as expressly

set forth herein. Notwithstanding anything provided herein to the contrary, whether expressed

or implied, the City and the Developer shall have no obligation to enter into a Conveyance

Instrument with the other and neither the City or the Developer (nor its officers, members, staff
or agents) have made any promises to the other than to exclusively negotiate a Conveyance

Instrument for the Property in good faith during the Exclusive Negotiating Period, and no

statements of City or Developer (or its officers, members, staff or agents) as to future
obligations shall be binding upon either party unless and until a Conveyance Instrument has

Exclusive Negotiating Agreement - 9 '



been approved and executed by the City and the Developer.

15. Notices.
Any notice which is required or which may be given hereunder may be delivered or mailed to
the party to be notified, as follows:

If to Developer: USA Properties Fund, Inc.
3200 Douglas Blvd., Suite 200
Roseville, CA 95661
Attention: Steve Gall, Senior Vice President

The Pinyon Group
949 South Hope Street, Suite 100

Los Angeles, CA 90015
Attn: Robert T. De Forest

Ifto City: City of Placentia
401 East Chapman Avenue
Placentia, CA92870
Attention: Damien R. Amrla, City Administrator

V/ith a copy to: Jones & Mayer
3777 North Harbor Boulevard
Fullerton, C492835
Attention: Christian Bettenhausen, City Attorney

1.6. Indemnification.
Developer shall indemniff, defend, and hold City and its respective elected and appointed

officials, officers, attorneys, employees, md agents (collectively, "City Indemnitees")
harmless from any and all claims, actions, suits and other liability (collectively, "Claims")
asserted against City resulting from or in connection with Developer's execution of this

Agreement and/or Developer's performance under this Agreement. This indemnity shall

survive the expiration or termination of this Agreement. In the event that any Claim should be

filed against any of the City Indemnitees which would require indemnification by Developer
hereunder, City shall notifu the Developer of such claim in a timely manner to permit

Developer the opportunity to provide adequate representation to the City Indemnitees with
respect to any such Claim. Notwithstanding anything in the foregoing to the contrary, this

Section shall not be construed to mean that Developer shall hold any City IndCInnitee harmless

and/or defend thern to the extent of any Claim(s) arising from the sole negligence, willful
misconduct or illegal acts of any City Indemnitee, any claim by any third party asserting an

interest in the Property by or through the City and/or the failure of the City Indemnitees to

follow any procedure or law applicable to the City.

17. Counterparts.
This Agreement may be executed in counterparts, each of which when so executed shall be

deemed an original, and all of which, together, shall constitute one and the same instrument.
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18. Effect of Agreement.
All Parties expressly acknowledge and agree as follows: (a) City and Developer shall promptly
commence the good faith negotiation of a Conveyance Instrument, in the City's discretion,
upon execution of this Agreement; (b) upon the execution of a Conveyance Instrument by the

Parties, if one is agreed to, then this Agreernent shall be null and void and of no effect and shall

be superseded by the terms and conditions of the Conveyance Instrument; and (c) if a

Conveyance Instrument is not executed between the Parties by the expiration of theExclusive
Negotiating Period then this Agreement shall be of no further force and effect, and neither
party shall have any further obligation to each other.

[Signatures of Parties on following pagel
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IN V/ITNESS WHEREOF, the Parties have executed this Agreernent as of the date first written above.

*cltf'

ATTEST: CITY OF PLACENTIA

B By:
Patrick Melia, City Clerk Damien R. Amrla, City Administrator

Approved as to form:

JONES & MAYER

By:
Christian Bettenhausen
City Attorney

ooDeveloper"

USA Properties Fund, Inc.

B

Its
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EXHIBIT 1

PRELIMINARY SITE PLAN
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EXHIBIT 2

LEGAL DESCRIPTION

LEGAL DËSCRIPTION OF PARCELS BEING MERGED

LOTS 3,4,5, 6, 7, B, AND 9 IN BLOCK G OF THE TOWNSITE OF PLACENTIA, IN THE CITY OF

PLACENTIA, COUNW OF ORANGE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 6,

PAGF 38, OF MISCELLANEOUS MAPS, IN THE OFFICE OF THE COUNTY RECORDËR OI SAID

COUNTY.

EXCEPT THAT PORTION OF SAID LOT B LYING WESTERLY OF THE ËASTERLY LINE OF MELROSE

AVENUE, HAVING AN EASTERLY HALF.WIDTH OF 40.OO FEET;

ALSO EXCEPTANY PORTION OF SAID LAND WITHIN THE ÐEDICATED AREAOF CROWTHER

AVENUE

ALSO EXCEPTING THEREFROM THAT PORTION AS DËSCRIBED IN THE DEED TO THE CITY OF

PLACENTIA RECORDED JUNE 26, 1985 AS INSTRUMENT NO. 85-234338 OF OFFICIAL RECORDS.

TOGETHER WITH A PARCEL OF LAND LYING IN LOT 2 OF BLOCK G OF THE KRAEMER TRACT AS

SAID TRACT IS SHOWN ON MAP RECORDED IN BOOK 12, PAGE 87 OF MISCELLANEOUS

RECORDS OF LOS ANGELES COUNTY, DESCRIBED AS FOLLOWS:

THE SOUTHERLY 6.5 FEET OF THAT CERTAIN 3.27 ACRE STRIP OF LAND DESCRIBED IN DEED

DATED ÐECEMBER 6, 1909 IO SANTA FE LAND IMPRoVEMENT CoMPANY (PREDECESSoR lN

TNTEREST T0 THE ATCHISoN, ToPEKA, AND SANTA FE RAILWAY CoMPANY) RECORDED lN

BOOK 177 OF DEËDS, PAGE 267, RECORDS OF ORANGE COUNW, CALIFORNIA, LYING EASTERLY

OF THE NORTHERLY PROLONGATION OF THE WESTERLY LINE OF LOT 6, BLOCK G OF THE

TOWNSITE OF PLACENTIA, AS SHOWN ON MAP RECORDED IN BOOK 6, PAGE 38 OF

MISCELLANEOUS MAPS, RECORDS OF ORANGE COUNTY, CALIFORNIA.

LEGAL DESGRIPTION OF MERGËD PARCEL

PARCEL A:

LOTS 3, 4,5,6,7,8, AND 9 IN BLOCK G OF THE TOWNSITE OF PLACENTIA, IN THE CITY OF

PLACENTIA, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS PER MAP RËCORDËD IN BOOK 6,

PAGE 38, OF MISCELLANEOUS MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID

COUNTY,

EXCEPT THAT PORTION OF SAID LOT 8 LYING WESTERLY OF THE EASTERLY LINE OF MELROSE

AVËNUE, HAVING AN EASTERLY HALF-WIDTH OF 4O.OO FEET;

ALSO EXCEPT ANY PORTION OF SAID LAND WITHIN THE DEDICATED AREA OF CROWTHER

AVENUE

ALSO EXCEPTING THEREFROM THAT PORTION AS DESCRIBED IN THE DEED TO THË CITY OF

PLACENTIA RECORDED JUNE 26, 1985 AS INSTRUMENT NO, 85.234338 OF OFFICIAL RECORDS,
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TOGETHER WITH A PARCEL OF LAND LYING IN LOT 2 OF BLOCK G OF THE KRAEMER TRACT AS

SAID TRACT IS SHOWN ON MAP RECORDED IN BOOK 12, PAGE 87 OF MISCELLANEOUS

RECORDS OF LOS ANGELES COUNW, DESCRIBED AS FOLLOWS:

THE SOUTHERLY 6.5 FEET OF THAT CERTAIN 3.27 ACRE STRIP OF LAND DESCRIBED IN DEED

DATED DECEMBER 6, 1909 TO SANTA FE LAND TMPROVEMENT COMPANY (PREDECESSOR rN

TNTEREST TO THE ATCH|SON, TOPEKA, ANÐ SANTA FE RAILWAY COMPANY) RECORDED lN

BOOK 177 OF DEEDS; PAGE 267, RECORDS OF ORANGE COUNry, CALIFORNIA, LYING EASTERLY

OF THE NORTHERLY PROLONGATION OF THE WESTERLY LINE OF LOT 6, BLOCK G OF THE

TOWNSITE OF PLACENTIA, AS SHOWN ON MAP RECORDEÐ IN BOOK 6, PAGE 38 OF

MISCELLANEOUS MAPS, RECORDS OF ORANGE COUNW, CALIFORNIA.

PREPARED UNDER MY SUPERVISION

Dítlr¡ I 0,1Ú/',vl-. f0-t3-totb
DAVID O, KNELL PLS 5301 BATE

LS.530l

o
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EXHIBIT 3

CITY INSURANCE REQUIREMENTS

IInsert]
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EXHIBIT 4

ESTIMATED TIMEFRAME FOR NEGOTIATION/SCHEDULE OF PERFORMANCE

t Activitv
Resnonsible

Partv Date

1.

City reviews and provides
comments on ENA Attachment -

Exhibit l: Site Plan
City

Within 15 days from the
Effective Date of the ENA

2

Developer revises and submits
proposed Site Plan to City (If

necessary)
Developer

Within 15 days from receipt of
City's comments on draft Site

Plan

If third-party technical studies
are required to respond to

comments for the proposed
Site Plan, the Schedule of

Performance shall
automatically be extended by

such time period. The City and
Developer shall mutually

agree on an extension of the
Schedule of Performance to

complete such technical
studies.

3

City shall coÍìmence drafting
Conveyance Instrument

City

Within 15 days from the
Effective Date of the ENA or

Developer's submission of
revised Site Plan, whichever

occurs later

4.

Developer submits additional
rent proposals to City (pursuant

to Section 4(a) of the ENA)
Developer

Within 15 days from the
Effective Date of the ENA

t.

Developer provides disclosure of
Developer' s principals, partners,
and consultants to City (pursuant

to Section 4(b) of the ENA)

Developer
V/ithin 30 days from the

Effective Date of the ENA
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6.

Finalize the Site Plan in a
manner such that these materials
can serve as a sufficient CEQA
project description in order to

determine the appropri ate
CEQA process for the project

during the ENA period. City and
Developer to diligently and in

good faith commence the CEQA
process and conduct any

requisite environmental review
for the Conveyance Instrument

Developer and
City

Within 30 days from the
Effective Date of the ENA

If third-party technical
studies are required to

respond to comments to
finalize the Site Plan, the
S chedule of P erformance

shall automatically be
extended by such time
period. The City and

Developer shall mutually
agree on an extension ofthe
Schedule of Performance to

complete such technical
studies.

7
Developer to conduct due

diligence of the Project Site to
determine Proj ect feasibility

Developer

Within 75 days from the
Effective Date of the ENA

If third-party technical
studies are required to

respond to comments to the
Site Plan, the Schedule of

Performance shall
automatically be extended

by such time period.

8.
Developer submits preliminary
proforma to City (pursuant to

Section 4(d) of the ENA)

Developer

Within 60 days from the
Effective Date of the ENA
or Developer's submission

of revised Site Plan,
whichever occurs later

9

Developer submits proposed
Public Outreach Plan to City

(pursuant to Section 4(e) of the
ENA)

Developer
Within 60 calendar days

from the Effective Date of
the ENA
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10.

Complete preparation of any
requisite CEQA review for the

Conveyance Instrument in
accordance with applicable laws

and regulations

City and Developer
No later than 90 days after
Effective Date of the ENA

11.

Developer will prepare and
record all necessary lot line

adjustments and easernents for
these parcels and that are

acceptable by the City

Developer
Concurrently with

Entitlements
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RESOLUTION NO. R.2OI8.XX

A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF PLACENTIA, CALIFORNIA ADJUSTING THE
BOUNDARIES OF UNDERGROUND UTILITY DISTRICT
NO.2018-01

A. Recitals

(i) On January 23,2018, the City Council held a public hearing after notice was
given to adjacent property owners per State and local law and, having received no
protests from impacted property owners, the City Council determined that the formation
of an underground utility district for the removal of poles, overhead wires and associated
structures and equipment for supplying electric, communication, community antenna
television, and similar associated services within the territory described in Exhibit A is a
public necessity and improves the health, safety and welfare of the community and
adopted Resolution No. R-2018-04 establishing Underground Utility District 2018-01 ; and

(ii) The Director of Public Works consulted with the affected electrical utility and
submitted a report to the City Council identifying the extent of such utilities' participation
and estimates of the total costs to the City under the Rule 204 program, and estimating
the time required to complete the underground installation and removal of overhead
facilities; and

(iii) The boundaries of Underground Utility District 2018-01 are hereby adjusted
and now encompass the territory described in Exhibit A, attached hereto and incorporated
herein by this reference; and

(iv) This adjustment of the boundaries of Underground Utility District 2018-01 is

simply a technical revision of the project boundary map attached as Exhibit A to
Resolution No. R-2018-04; and

(v) This adjustment neither changes the impact to adjacent properties previously
given notice; nor does it impact additional adjacent properties not previously given notice
and an opportunity to be heard on January 23,2018.

B. Resolution

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

1. The public necessity, health, safety or welfare required the formation of an
underground utility district for the removal of poles, overhead wires and associated
overhead structures within the territory described in Exhibit A.

Resolution R-2018-XX
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2. The undergrounding of utilities within the adjusted territory boundaries
described in Exhibit A is in the general public interest for the following reason:

The location area qualifies as an arterial or major collector road in the City's
General Plan

3. The adjusted territory boundaries described in Exhibit A is hereby declared
to be the revised boundaries of Underground Utility District No. 2018-01.

4. The City Council ordered the removal of all existing overhead poles, wires,
and associated overhead facilities within Underground Utility District No. 2018-01 with its
adoption of Resolution No. R-2018-04, for supplying electric, communications or
associated service within said district. Such undergrounding installation and said removal
of overhead facilities shall be accomplished, and affected property owners shall have
underground service available, no later than January 30, 2021.

5. Pursuant to Southern California Edison's Rule 20 Tariff, Rule 20A.
funds/allocations will be used for the installation of no more than 100 feet of each
customer's underground electric service lateral on private property, as well as the
conversion of affected property owners meter panels from overhead to underground
service. The cost of such meter conversions using Rule 204 funds/allocations shall be
limited to existing meters, and shall not include permit fees and any upgrades requested
by affected property owners.

, 6. Property owners shall grant each utility the necessary easements or land
rights when it is necessary by the utilities to place their facilities on private property to
complete the occasioned undergrounding.

7. Southern California Edison and all other affected utilities are hereby
authorized to discontinue overhead service by Underground Utility District No. 2018-01,
subject to the provision of underground service as specified in this resolution.

APPROVED and ADOPTED THIS l0th DAY OF JULY 2018

Chad P. Wanke, Mayor

ATTEST:

Patrick J. Melia, City Clerk
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STATE OF CALIFORNIA
COUNTY OF ORANGE

l, Patrick J. Melia, City Clerk of the City of Placentia do hereby certify that the
foregoing Resolution was adopted at a regular adjourned meeting of the City Council held
on the 1Oth day of July 2018 by the following vote:

AYES:
NOES:
ABSENT:
ABSTA¡N

Councilmembers:
Councilmembers:
Councilmembers:
Councilmembers:

Patrick J. Melia, City Clerk

APPROVED AS TO FORM:

Christian L. Bettenhausen, City Attorney

Resolution R-2018-XX
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TO:

VIA

CITY COUNCIL

CITY ADMINISTRATOR

FROM: DIRECTOR OF PUBLIC WORKS

DATE: JULY 10,2018

SUBJECT: ACCEPTANCE OF CONSTRUCTION WORK AND NOTICE OF COMPLETION
FOR CONSTRUCTION OF THE FY 2017.18 RESIDENTIAL SLURRY SEAL
PROJECT (C|TY PROJECT NO. 2018-02)

FISCAL
IMPACT

Placentia C Council

$149,140.28 FINAL PROJECT COST
$149,140.28 2017-18 ROAD MA|NT. & REHAB. (RMRA) FUND
No General Fund dollars were used on this project.

EXPENSE:
BUDGETED:

SUMMARY:

On May 15,2018, the City Council awarded a contract to Petrochem Materials lnnovation, LLC.
(PMf), for a slurry seal project consisting of approximalely 425,000 square feet of residential
roadways. This action concludes the project and authorizes filing a Notice of Completion with the
Orange County-Clerk Recorder's Office in the amount of $149,140.28.

RECOMMENDATION:

It is recommended that City Council take the following actions:

1. Accept the work performed by Petrochem Materials lnnovation, LLC. (PMl), for
construction of the residential slurry seal project in the total amount of $1 49,140.28; and

2. Authorize the City Administrator to file a Notice of Completion with the Orange County
Clerk-Recorder's Office for the Project; and

3. Authorize the City Administrator to release retention funds in accordance with the terms of
the contract.

DISGUSSION:

The project scope forthis project entailed a slurry seal project consisting of approximately 425,000
square feet of residential roadways. Work on this project was completed on May 31, 2018. The
City is prepared to accept the contractor's work and file a Notice of Completion with the Orange
County Clerk-Recorder's Office for this project. ln addition, the Director of Public Works is
prepared to release $7 ,457 .01, which is the amount held in retention 30 days after the filing of the
Notice of Completion. 

I .k.
July 10,2A18

GENDA REPORT
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FISCAL IMPACT:

The final project cost amounts to $149,1 40.28. Sufficient funds exist to pay the contract retention
amount of $7,457.01 at the conclusion of the Notice of Completion period.

Prepared by: Revi p

Masoud S P.E Luis Estevez
City Eng Director of Public Works

Reviewed and approved: Reviewed and approved

r

,/ (L U ro'uqo-
Kim Krause
Director of Finance

Attachment:
Notice of Completion

Dam
City Administrator
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Name

Street
Address

City &
State

City Clerk
City of Placentia
401 E. Chapman Ave.
Placentia, CA 92870

L
THIS LINE FOR

City Council Approval: Free Re@rding Per Gove.nrent Code Sâction 6103.

O6puty City Cl6rk

NOTIGE OF GOMPLETION
Notice pursuant to Civil Code Sect¡on 3093, must be filed within 10 days after completion. (See reverse side for Complete
requirements.)

Notice is hereby given that:

1. The undersigned ¡s owner or corporate off¡cer of the owner of the interest or estate stated below in the property hereinafter described

2. The full name of the owner is Cifv of Placentia

3. Thefull addressof theowner¡s 401 East Chaoman Avenue

Placentia, CA 92870

4, The nature of the ¡nterest or estate of the owneÍ is: ln fee.

N/A
(lfother than fee, strike "ln fee' and inserL for exampþ, 'pußhaser under mntract of purchase,' or "lessee")

5. The full names and full addresses of all persons, if any, who hold title with the undersigned as joint tenants or as tenants in common
are: NAMES ADDRESSES

6. A work of improvement on the property hereinafter described was completed on June 6, 201 8. The work done was:

The proiect consisted of the approximately 425.000 square feet of residential roadwav slurry seal.

The name of the conhactor, if any, for such work of improvement was Petrochem Materials lnnovation, LLC.

7. 6168 lnnovation Wav. Cadsbad. CA 92009 0511512018

(lf no æntractor for work of improwment as a whoie, insert "none'.) (Date ofContrac{)

8. The property on which said work of improvement was completed is in the city nf Pla¡ontia

County of Oranoe State of Califomia, and is described as follows: Citvwide Street Resurfacino and Slurrv Seal

Proiect Cvcle I - Citv Proiect No. 2018- 02

ô The street address of said property rs "none"
(lfno street address has been oñicìally assigned. insert'none'.)

CITY OF PLACENTIA
oate¿: 07-10-2018
Verification for lndividual owner

Signatuf€ of owner or cofporate ofiìær of owner
named in paragraph 2 or his agent

VERIFICATI()N
l,theundersigned,say:lamthethedeclarantoftheforegoing

('President of, 'Manager of, '0wner ol', etc.)

Notice of completion; I have read said notice of completion and know the contents thereof; the same is true of my own
knowledge.

I declare under penalty of perjury that the foregoing is hue and correct.

Executed on Julv'10. 2018. at Placentia , California.
(CiV wher€ signed.)

(Personal signature 0fthe indiv¡dual who is swearing
that the contents of the notice of completion are

kue.)-

(Dat€ ofSignature.)

NOTTCE OF COMPLEITON -WOLCOnS FORM 1114 - REV. 6-74 I pt. type or larger



DO NOT RECORD

REQUIREMENTS AS TO NOTICE OF CO[IPLETION

A not¡ce of completion must be filed for record WITHIN 10 DAYS after completion of the work of
¡mprovement (to be computed exclus¡ve of the day of completion), as provided ¡n Civil code Sect¡on 3093.

The 'ownel'who must fìle for record a notice of completion of a building or other work of improvement
means the owner (or his successor in-interest at the date the notice is flled) on whose behalf the work was

done, though h¡s ownership is less than the fee title. For example, if A is the owner in fee, and B, lessee

under a lease, causes a building to be constructed, lhen B, or whoever has succeeded to his interest at the
date the not¡ce ¡s filed, must file the notice.

lf the ownership is in two or more persons as joint tenants or tenants in common, the notice may be

signed by any one of the co-owners (in fact, the foregoing fom is designed for g¡ving of the notice by only
one mtenant), but the names and addressês of the other co-owners must be stated in paragraph 5 of the
fom.

Note that any Notice of Completion signed by a successor in interest shall recite the names and

addresses of his kansferor or transferors.

ln paragraphs 3 and 5, the full address called for should include street number, city, county and

state.

As to paragraphs 6 and 7, th¡s fom should be used only where the notice of complet¡on ævers the
work of improvement as a whole. lf the not¡ce is to be given only of complet¡on of a particular conkact,
where the work of ¡mprovement is made pursuant to two or more orig¡nal contracts, then this fom must be
mod¡fìed as follows (1) Str¡ke the words "A work of improvement'from pâragraph 6 and insert a general
statement of the kind of work done or materials fumished pursuant to such contract {e.9., "The foundat¡ons
for the improvements"); (2) lnsert the name of the contractor under the particular contract in paragraph 7.

ln paragraph 7 ofthe notice, insert the name of the contractor for the work of improvement as a whole.
No contracto/s name need be g¡ven if there is no general contractor, e.9., on so-called 'owner-bui¡der
jobs.'

ln paragraph 8, insert the full, legal descript¡on, not merely a skeet address or tax descr¡pt¡on. Refer
todeedorpol¡cyoftitleinsurance. lfthespaceprov¡dedfordescriptionisnotsuffìcient,ar¡dermaybe
attached.

ln paragraph 9, show the street address, if any, assigned to the property by any competent public or
governmental author¡ty.

This standard lorm covers mosl usual problems in lhe field
indicâled. Before vou siqn. ¡ead rl. lill rn all blanks, and màke
chanqes proper lo you¡ Ìansaclion. Consult a lawyer il you
doub[lhe lorh s litnéss lor your purpose



Placentia Ci Council

TO:

VIA:

FROM:

DATE:

SUBJECT:

CITY COUNCIL

CITY ADMINISTRATOR

DIRECTOR OF FINANCE

JULY 10,2018

THIRD QUARTER FISCAL YEAR 2017.18 FINANCIAL UPDATE

FISCAL
IMPACT: NONE

SUMMARY:

The Finance Department routinely prepares financial reports to update the City Council and the
community regarding the City's fiscal position. As directed by the City Council, Staff is to report
the City's financial condition at the end of each quarter of the fiscal year. The attached quarterly
financial update report contains information for the period ending March 31,2018.

RECOMMENDATION

It is recommended that the City Council take the following action:

1. Receive and file the Financial Quarterly Update for the period ending March 31,2018

DISGUSSION:

General Fund Revenues and Transfers ln

As of March 31, 2018, the City has received 61.6Yo or $19.0 million in General Fund revenues
anticipated for Fiscal Year (FY) 2017-18. Total revenues collected for the current year are
$1,241,877, (7.Oo/o) higher compared to the prior year.

Property Tax and Sales and Use Tax revenue make up approximately 640/o of the City's budgeted
General Fund revenue (excluding transfers in from other funds). Property Tax revenue collected
for the current year is approximately $779,000, (9.5%) higher compared to the same time last
year. Substantially greater collections occurred during December and January this fiscal year
when compared to last year. This is likely due to more people paying their full year of property
taxes in December 2017, in response to the changes made to Federal tax law in 2018. Sales and
Use Tax revenue collected for the current year is approximately $215,000, (-5.1%) lower
compared to the same time last year. This is a continuation of the trend we have seen in this
revenue, due in large part to the rapid growth of online sales.

l.l.
July 1A,2A18

GENDA REPORT
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Although 75o/o of the year has elapsed, the City has received 61.60/0 of the budgeted General
Fund revenue. This is due to the fact that many of the City's revenues are not received evenly
throughout the fiscal year. For instance, the majority of the City's Property Tax revenue is received
in December, April and May. Another example is Sales and Use Tax revenue. While this revenue
is received on a monthly basis, it is paid in arrears meaning that the payments received during
July and August are applied to May and June of the prior fiscal year. As of March 31, only seven
months of revenue has been recorded this year. A number of other revenue sources also lag by
at least one month.

ln addition to Property Taxes, three other General Fund revenue categories are running ahead of
the 75o/o year-to-date percentage as of March 31: Business Licenses, Permits and lnvestment
lncome. lnvestment lncome includes both interest earnings and facility rental revenue, and facility
rental is up substantially over last year. All other revenue categories are running somewhat behind
lhe 75o/o year{o-date percentage. Transfers in from other funds are at 72.5o/o of budget.

Staff will continue to monitor all revenue categories through the end of the fiscal year. Preliminary
fiscal year-end results will be known in September after all revenue accruals have been recorded.

General Fund Expenditures and Transfers Out

General Fund expenditures through March 31,2018 were 71.5% or approximately $24.2 million
of the $33.S million that has been appropriated for FY 2017-18. Totalexpenditures through March
31 this year are approximately $438,000, (1 .8%) greater than at this same time last year. Just two
of the City's 11 departments had expenditures greater than 75o/o of the annual budgets as of
March 31: Public Safety a175.4% and Community Services at 795%. Many Community Services
activities do not occur evenly throughout the year.

Through March 31, operating transfers out were only 39.0% or approximately $204,000 of the
$523,548 appropriated for the year. One reason for the low year-to-date percentage of transfers
out is due in part to the fact that transfers out to the City Capital Projects Fund (to reimburse that
fund for prolect expenditures funded from the General Fund) have only been recorded through
December 31.

Other Funds

Of the 32 other funds of the City, seven funds had actual revenues exceeding 75o/o of their annual
budgets as of March 31, and five funds had expenditures exceeding 75% of their annual budgets.
Corrections will be made as part of the year-end closeout process to address the negative fund
balance in the Asset Seizure -15% Training Fund and expenditures in excess of appropriations in

the Public Safety CFD 2014-01 Fund.

Cost Savi s Measures

The adopted FY 2017-18 budget is balanced due to some cost-saving measures being taken by
the City. The City has reviewed and either eliminated or reduced contracts for services where it
was determined that City Staff could provide the same or a higher level of service with no
additional cost as well as where there were no potential savings to be found in utilizing outside
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services. The City has also decreased its usage of fossil fuels by increasing usage of electric
vehicles, reducing expenditures for gasoline and diesel fuel. Gas Tax Funds are being utilized for
the Pedestrian Accessibility Project, eliminating the need for General Fund contributions. Staff is
continually looking for new cost savings programs or revenue enhancements to aid in the City's
fiscal sustainability challenges. lt continues to be imperative that the City find a new, local
sustainable revenue source in order to meet the ongoing challenges of maintaining a full service
City.

Prepared by: Reviewed and approved:

@k rraþ-%..

lrwin B. Bornstein, CPA
Senior Financial Consultant

Kim Krause
Director of Finance

Reviewed and approved:

Da
City Administrator

Attachments:
1. General Fund Revenues, Expenditures and Changes in Fund Balance - Budget and

Actual, Period Ending March 31,2018
2. Revenues, Expenditures & Fund Balances-All Funds Summary (July 1 , 2017 through

March 31,2018)



CITY OF PLACENTIA

REVENUES, EXPENDITURES AND CHANGES IN

FUND BALANCE - BUDGET AND ACTUAT

GENERAT FUND (0010)

PERIOD ENDED MARCH 3L,2OL8

Budget Amounts Actual

Original Amended 3l3Ll2OL8
%ol Actual

Budget 3l3Ll20Lt
Change from

Prior Year

REVENUES

Property ïaxes
Sales & Use Taxes

Real Property Taxes

Transient Occupancy Taxes

Franchise Fees

Business License

Lease Revenues

Per Barrel Tax

Permits

Fines & Forfeitures

lnvestment lncome
lntergovern mental
Charges for Services

Sales of Real Property
Refund & Reimbursements

Sub-total

Iransfer-l n

Total Revenues

EXPENDITURES

Legislative

Administration
Finance

Development Services

Public Safety

Public Works

Maintenance Services

Community Services

Environmental Services

Debt Service

General Government

S 14,s89,000

6,835,000

297,000
1,021,000

2,228,OOO

967,000

1,g27,OOO

40,000

600,078

ss3,000
110,800

t,672,726
971,496

75,29O

L,48L,O42

S 14,s89,000 S

6,734,O00

2L9,700

975,000

2,344,O00

925,000

L,266,r20
40,000

600,078

ss3,000
110,800

350,399

1,103,823

75,290
949,406

8,233,499 s

4,L97,789
179,830

562,848

1,093,r27
863,779

745,r98
32,135

449,752

387,604

73,304

252,844

611,558

6s,003

25,990

778,847
(2L4,s73l'

(s2,o2sl
6,642

67p09
(s0,218)

L46,3L2
(4,830)

48,135
(8,s68)

82,723
(776,4841

78Æ28
(19,s28)

559,005

9,Ot2,347

3,993,2L4

127,805

569,49L

1,151,030

813,s61

891,510

27,305

497,887

379,03s

156,O27

76,360

690,086

45,475

584,996

6L8o/o S

59.2%

58.2o/o

58.4%

49.L%

88.0%

70.4%

68.3%

83.O%

68.s%

L40.8%

27.8%

62.s%

60.4%

67.6%

33,268,432 30,835,516 19,O06,L37 6L.6% L7,764,26O L,24L,877

4,310,000 3,859,207 2,799,654 72.5% t,855,423 944,230

37,578,432 34,694,823 2L,8O5,79L 62.9% L9,6L9,684 2,L86,1O7

898,600

2,249,Ozs

L,L60,454
879,630

t9,L22,r45
442,488

2,742,689

L,549,262

102,680

L,748,230
3,876,204

s87,800

L,284,704

705,499

609,577

t4,t46,486
336,267

L,9L6,928

L,t83,823
29,020

620,530

2,756,5r7

64.60/o

7I.3%

64.2o/o

77.4%

75.4%

67.4%

71.6%

79.5%

28.3o/o

33.t%
74.L%

910,600

L,80L,9t2
1,098,s46

853,523

L8,764,068

498,632
2,679,575

r,489,267
102,680

1,873,333

3,7t9,529

897,s3s

t,I36,873
743,8s7

640,770

L3,24Q,423

246,936

2,747,424

928,743

30,841

674,4t3
3,051,728

(309,734)

747,830
(38,358)

(31,193)

906,063

89,331
(230,49s)

255,080
(1,82r")

(s3,883)

(295,2L0l,

Sub-total 34,771,407 33,790,605 24,L77,L56 71.5% 23,739,547 437,609



CITY OF PTACENTIA

REVENUES, EXPENDITURES AND CHANGES IN

FUND BALANCE - BUDGET AND ACTUAL

GENERAT FUND (0010)

PERIOD ENDED MARCH 3L,2OL8

Budget Amounts

Original Amended

Actual

3l3Ll2OL8
To of

Budget

Actual
3l3Ll2OL7

Change from
Prior Year

Operating Transfers-Out

Total Expenditures

Net lncrease (Decrease) in

Fund Balance

2,541,393 523,548 204,36L 39.0% 204,36L

37,3L2,8OO 34,3L4,L54 24,381.,5L7 71.1% 23,739,547 641.,970

s 265,632 s 380,668 5 12,575,7261 -676.6% s (4,119,8631 s t,544,L37
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BALANCES
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IN

REVENUES &
TRANSFERS
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CITY OF PLACENTIA
REVENUES, EXPENDITURES AND FUND BALANCES - ALL FUNDS SUMMARY
JULY 1,2017 THROUGH MARCH 31,2018

(a) (b)

7t1t17 FY 2017-18

34,694,823

(c)

3/31/18

$ 21,805,791

532,307

2,018,01 5

FY 2017-18

(e)

ACTUAL

EXPENDITURES
& TRANSFERS

ouT

3t31t18

24,381,517

40.1 03

24,421,620

1,843,500
605,1 92

37,528
791,547
129,289
40,075

660,50ô

75,55;
24,995
78,970_

(0

= (a)+(b)_(d)

BUDGEî

ENDING
FUND

BALANCES

6/30118

160,616

I 38.1 93

(s)

= (a)+(c)-(e)

ACTUAL

ENDING
FUND

BALANCES

3/3'l/18

$ (2,7s5,77s)

3,600,000
236.1 61

r,040,382

(52,431)

177,904

(d)

General Fund:
101 General Fund (0010)- Unassigned
101 General Fund (0010)- Committed
116 Rehab Reimbursement Fd (0059)

Sub-Total

Spec¡al Revenues Funds:
201 Ulility User Tax (0016)

205 State Gas Tax (0017)

207 Housing SuccessorAgency (0053)

209 State Gas TaX-RMRA (0060)

210 Measure M (0018)

211 PEG Fund (0058)

215 Air Quality Management (0019)

224 Asset Seizure-15% Training (0073)

225 Asset Se¡zure (0021)

226 Trallic Offender Fund (0051)

228 NOC-Public Safety Grant (0061)

229 Comm Based Trans Housing (0062)

230 Suppl Law Enforcement (0022)

235 Park Development (0023)

240 Sewer Consfuction (0024)

241 Public Safety Mitigation Fee (0057)

245 Storm Drain Construct¡on (0025)

250 ThoroughfareConstruct¡on (0026)

260 Street Light¡ng Dishict (0028)

261 Public Safety CFD 2014-01 (0055)

265 Landscape Maintenance (0029)

270 CDBG (0030)

280 Misc Grants Fund (0050)

Enterprise Funds:
275 Sewer Maintenance (0048)

501 Refuse Administration (0037)

$ (220,053) $
3,600,000

276,264
3,656,2r r

1

1,452,371

912,143
214,897
217,817

1 ,1 1 8,936
50,729_

31,83;
20,743
40,274
23,044
73,635
27,713

6,941

148,540
(37,e21)

374,809

1,858,397

85,811

63% $

34,694,823 21,805,791 63%

2,494,t0O 1 ,791,069 720/0

1,150,097 783,095 68%
99o/o

23%
35%
49%
50o/o

7%
goÂ

42%
100%
100%
147%

500Â

17,135 8%

279,227
20,986

265,043

37,921
21,425

747,OOO

2,984,438

34,314,154
3,600,000

138,071

38,052,22s

2,494,O00
1 ,1 50,098

295,291
2,003,332

233,899
229,248
1 00,000

1,281,436
48,864

31 0,000
886,142
1 07,939

17,200

241.539

73,00;
369,000

563,046

394,378
384,462

1,886,936

3,027,539

64%

74%
53o/o

221,539- 92%

216.515 590/"

M,eze
365,679 65%
91,463 23%

133,000 35%

1,588,067
30,726

503,949
129,769
210,234

1,982
471,693

5,t,523
234,441

1,975,001
79,537
32,955
20,743

(1 64,1 30)

23,044
73,635
90,425
13,050
47,904

(s1,463)

263,238

$ 71o/o $
o%

29%

137,394
298,094

1,096,733
90,000
65,000
30,000

I 70,600
1,888

31 0,000
2,000,000

'107,939

2,240

203,674

389,93;
28,912

427,909
432,300
232,449

135,696
68,254

383,353
44,161
32,492

1,982
13,263

794
31 0,000

2,000,000
1 58,507

1j20

1,589,765
2,803
5,544

70,998
53,569

(70,000)

8,1 00

3,753

I ,1 13,858

16,87;
20,743

2,409
23,044

635
48,650
35,853
13,403

1

222,796

13o/o

4Oo/o

55%
17%

Oo/o

0%

24%
3%

73o/o

o%

298,809

718,461

42,710
1,690,081

1 59,837

72%
73%
62%

9%
9%

405 Affordable Housing ln Lieu (0034) 25,000 76,000 76,000 100% 40,000 40,000 100% 61,000 61,000
Sub-Total 4,701,507 9,745,166 6,441,528 66% 11,222,874 5,370,239 48% 3,223,799 5,772,796

Debt Serv¡ce Fund:
206 Gas Tax Bond Fund (0052) 482,963 486,592 119,760 25% 484.544 117.722 24% 485.01 1 485.001

Sub-Total ¡182,963 486,592 119,760 25Ya 484,5M 117,722 24Yo 485,011 ¿185,001

Capital Projects Fund:
401 Clty Çapilal Projecls (0033) (329,873) 10,114,563 2,116,471 21% 9,784,690 2,724,356 28o/o O (937,757)

Sub-Total (329,E73) 10,114,563 2,116,47'1 21% 9,784,690 2,724,35Ê zEr/o 0 (937,757)

71%

68%
37'/o

64o/o

700,623
943,989

EXPENDITURES
¿ IRÁ'VSFERS

OUT

Sub-Total 1,94/,,208 3,731,438 2,550,322 68% 4,914,475 2,644,612 54% 761,171 1,849,918



CITY OF PLACENTIA
REVENUES, EXPENDIÎURES AND FUND BALANCES - ALL FUNDS SUMMARY
JULY 1,2017 THROUGH MARCH 31,2014

(ã) (b)

FY 2017-r8
lnternal Service Funds:

601 Employee Health & Welfare
605 R¡sk Management
61 0 EquiÞment Replacement

21,855
(23s,564)

14,179
(1ss,s30)

$ 10,2ss,486 $

1,0ô0,746
1,205,577

2,266,323

6t,038,905

(c)

3t31t18

830,532
914,399

90

1,745,021

$ 34,778,893

(d)

BUDGET

2017-',tB

1,060,745
1,205,577

2,266,322

66,725,130 $

(e)

ACTUAL

EXPENDITURES
& TRANSFERS

our
a31t1A

968,459
1,026,674

r,995,r33

37,273,682

(D

= (¿)+(b)-(d)

BUDGET

21,856
(235,564)

14,179
88o/o (199,529)

56% $ 4,569,26r

(s)

= (â)+(c)-(e)

(116,072)
(347,839)

14,269
(¡149,642)

$ 7,760,698

78%
76%

77o/o

s7% $

91%
85%

Sub-Totel

Grand Total - All Funds

REVENUES &
TRAA'SFERS

IN

REVENUES &
TRANSFERS

IN

OPENING
FUND

BALANCES

Ð(PENDITURES
& TRA/VSFERS

OUT

ENDING
FUND

BALANCES

ENDING
FUND

BALANCES



Placentia Ci Council

TO CITY COUNCIL

VIA: CITY ADMINISTRATOR

FROM: FINANCE DEPARTMENT

DATE: JULY 10,2018

SUBJECT: THIRD QUARTER FISCAL YEAR 2017-18 TREASURER'S REPORT

FISCAL
IMPACT: NONE

SUMMARY:

The Finance Department has prepared a Treasurer's Report and a comparable Cash and
lnvestment Summary for the third quarter of Fiscal Year (FY) 2017-18. The Treasurer's Report
includes all investments managed by the City and investments held by trustees.

RECOMM NDATION:

It is recommended that the City Council take the following action:

1. Receive and file the third quarter Fiscal Year 2017-18 Treasurer's Report.

DISGUSSION:

Government Code S 53646 states that the Treasurer or Finance Director of the City may render a
report on investments at least quarterly to the legislative body.

The attached Treasurer's Report reflects the City's investment portfolio for the third quarter FY
2017-18. The City Treasurer has reviewed and signed the attached report.

Prepared by: Reviewed and approved

@- brar,Le
Henry Chao
Senior Accountant ll

Kim Krause
Director of Finance

l.m.

GENDA REPORT

JulY 10, 2018
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Reviewed and approved:

Dam
City Administrator

Attachments:
1. Third Quarter FY 2017-lSTreasurer's Report
2. Third Quarter FY 2017-18 Cash and lnvestment Summary
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CITY OF PLACENTIA TREASURER'S REPORT
CASH AND INVESTMENT DETAII. CITY

AS OF MARCH 31, 2018 (PreliminarY)

Matur¡ty
Date

Pu¡chase

Price

Market
Value

lnvestment
Description

Current
Yield

Purchase

Date
Agency

CASH

N/A
On

Demand
s 2,007,378.24 s 2,0AL378.24Bank of America -

General Checking

Account No.

143128-022t
N/A

5 72,329.49 s 72,329.49Account No.

143188-0525
N/A N/A

On

Demand
Bank of America -

Workers'Comp

N/A
On

Demand
S 6,344.s1 S o,g¿¿.srAccount No.

1"43L38-0513
N/A

Bank of America -

Healthcare

S 128,500.s1 s 128,s00.s1N/A N/A
On

Demand
Bank of America -

Successor Agency
Checking Acct

N/A
On

Demand
5 2,152,730.29 5 2,rs2,730.29Account No.

203-01s-2660
N/A

Banc of California -

General Checking

5 o,zaq.zzN/A N/A
On

Demand
S a,loq.zzMulti-Bank Securit¡es

Cash Account

Cash / Bank

Deposits

S 4,367,s87.26 5 4,367,s87.26Total Cash

INVESTMENTS:

On

Demand
5 6,014,235.75 S 6,014,23s.75City Account

No.98-30-678
1.52% N/A

Local Agency

lnvestment Fund

2/4/2016 214/2019 s 24s,000.00 s 244,265.00Certificate of
Deposit

L.45%
Multi-Bank Securities

Ally Bank

s 240,619.40L.50% 2/10/2016 2/70/2020 5 24s,000.00Multi-Bank Securities

American Federal Bk

Certificate of
Depos¡t

s 244,09s.952.so% 2/t/2018 2/tl2021. s 24s,000.00Multi-Bank Securities

Morgan Stanlev

Certificate of
Deposit

s 245,000.00 s 240,744.35Cert¡ficate of
Deposit

2.OO% 2/3/20t6 2/3/2027Multi-Bank Securities

Goldman Sachs

s 6,994,235.75 s 6,983,960.4sTotal lnvestments

TOTAL CASH & INVESTMENTS HEID BY CITY

lnvestmentAgency Purchase

Price

Current

Yield

Purchase

Date

Matur¡ty

Date

$Lt,3sr,547.7LI
Market

Value

2011 Gas Tax Certificates of Part¡c¡pat¡on

N/A s 485,673.40 s 485,673.40Wells Fargo

Monev Market
0.03% N/AWells Fargo

2003 Certificate of Part¡c¡pation

s 489,071.8L 5 489,071.81US Bank Money

Market
o.o3% N/A N/AUS Bank

2013 Tax Allocation Refunding Bond

s ss6,031".39 S ss6,031.39First American

Treasury Fund
o.0r% N/A N/AUS Bank

2009 Lease Revenue Bond

N/A N/A s 439,807.19 S 439.807.19US Bank Money
Market

o.o3%US Bank

s 1,970,583.79TOTAT INVESTMENTS HSLD BY FISCAL AGENT s 1,970,583.79

HELD BY CITY

HFLD BY FISCAL AGENT

& lnvestments Held City and Fiscal - Market Value

Page 1
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CITY OF PTACENTIA TREASURER'S REPORT
CASH BATANCES

AS OF MARCH 31,2018 (Preliminary)
-si

RNANCË
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CITY

101

L1,6

20t
20s
206
207
209
210
2L1.

2L5
224
225
226
228
229
230
235
240
241,

245
250
260
26L
265
270
275
280
40t
405
501

505
60r.

605

6r"0

701
715

General Fund

Rehab Reimbursements Fund
Utility User Tax

State Gas Tax

Gas Tax Bond Fund

Housing Authority
Gas Tax - RMRA

Measure M
PEG Fund

Air Quality Management
Asset Seizure L5% Training
Asset Seizure
Traffic Offender Fund

NOC-Public Safety G rant
Comm Based Trans Hous Grant
Supplemental Law Enforcement
Park Development
Sewer Construction
Public Safety Mitigation Fee

Storm Drain Construction
Thoroughfa re Construction
Street Lighting District
Public Safety cFD 20L4-0L
Landscape Maintenance
CDBG Fund

Sewer Maintenance
Miscellaneous Grants
City Capital Projects
ln-Lieu Low/Mod Housing
Refuse Admínistration
CNG Fueling Station
Employee Health & Welfare
Risk Management
Equipment Replacement
Special Deposits
Community Facilities District

Sub-Total

1,530,690.43

236,L6t.59
(52,43O.94)

L77,903.22

0.14
(r73,734.39l'

3A,725.79

503,949.00
t29,769.63
2LO,234.42

1,982.25
471,699.77

'',t,,522.32238,L03.65
1,975,001.00

79,538.09

32,955.05
20,743.43

(L64,L29.59]t

23,043.99
73,634,9L

90,426.72
13,060.26

52,57I.07
(91,463.35)

1,753,435.90
263,237.75

(937,757.70l,

61,000.00
168,995.50

(1.37,927.29]'

2,289,996.03

t4,269.53
547,991,.70

35,113.01

9,520,2L1,.39

ESSOR AGENCY TO THE RDAsucc
2Og Successor Agency Retirement Fund 55,559.L9

5 9,sls,77o.sgTOTAL CASH

Page 2



Fund

Total Transfers

Cash Balance Before Transfer

Cash Available After Transfer

CITY OF PTACENTIA TREASURER'S REPORT
DEFICIT CASH TRANSFERS

AS OF MARCH 31,2018 (preliminary)

Deficit Amount Misc Grant Measure M

52,430.94

t73,734.39
L64,t29.59
91,463.35

(1,557,443.26)

Sewer

Maintenance

937,757.7O

L37,927.29

ri\l/il\lr .

Total Funding

Source

52,430.94

t7?,7?4.39
L54,t29.59

91,463.35

9?7,757,70
t?7,927.29

52,430.94 429,327.33 t,075,694.99 1,557,443.26

263,237.75 503,949.00 I,753,435.90 2,520,622.65

210,q06.81 74,627.67 677,750.91 953,179.39

Page 3
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City of Placentia
Changes in Cash Balances

For the Month of March 2018

CASH BALANCE
3t1t2018FUND

1O GENERAL FUND
REHAB REIMBURSEMENTS FUND
UTILITY TAX FUND
GAS TAX FUND
GAS TAX BOND FUND
HOUSING AGENCY FUND
SUCCESSOR AGENCY FUND
GAS TAX - RMRA FUND
MEASURE'M'FUND
PEG FUND
AIR QUALITY FUND
ASSET SEIZURE 15OlO TRAINING
ASSET SEIZURE FUND
TRAFFIC OFFENDER FUND
NOC-PUBLIC SAFETY GRANT FUND
COMM. BASED TRANS. GRANT FUND
COPS/SUPPL LAW ENFORCE. FUND
PARK DEVELOPMENT FUND
SEWER CONSTRUCTION FUND
PUBLIC SAFEry MITIGATION FUND
SÏORM DRAIN CONSTRUCTION FUND
THOROUGHFARE CONST. FUND
PLACENTIA LIGHTING DISTRICT FUND
PUBLIC SAFETY CFD 2014.01 FUND
LANDSCAPE MAINT. DISTRICT
HOUSING & COMMUNIry DEVELOP.
SEWER MAINTENANCE FUND
MISC. GRANTS FUND
CAPITAL PROJECTS FUND
IN-LIEU LOWMOD HOUSING FUND
REFUSE FUND
CNG FUELING STATION FUND
HEALTH & WELFARE INS. FUND
RISK MANAGEMENT FUND
EQUIPMENT REPLACEMËNT FUND
INFORMATION TECHNOLOGY FUND
TRUST & AGENCY FUND
COMMUNITY FAC^ DISTRICT FUND

TRANSFERS
IN & OUT

715.85

58,718.75

8,529.78
(24,345.00)
(48,000.00)

195,537.00
295,863.00

CASH BALANCE
3t31t2018

2,337
236,1 61 .59
406,402.14
230,502.87

0.14
(175,533.73)

78,018.47
(28,712.94)
476,004.39
133,493.67
198,916.25

(1 10,751 .96)
2,000,472.17

14,269.53

RECEIPTS DISBURSEM
435.72

191,666.92
72,697.35

1,799.34

59,438.73
95,490.61

15,536.47
1,982.25

11,232.74

3,769.65

9,466.88
2,479.37

23,207.59

4461 $
$
$
$
$
$
Þ

$
$
$

$
$
$
$
$
$

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
ù
$
$
$

116 59
2U 16
205 17
206 52
207 53
208 54
209 60
210 18
211 58
215 19
224 73
225 21

226 51

228 61
229 62
230 22
235 23
240 24
241 57
245 25
250 26
260 28
261 55
265 29
270 30
275 48
280 50
401 33
405 U
501 37
505 38
601 39
605 40
610 41

615 42
701 44
715 47

$
$
$
$
$
$

$
$
$
$
$

$
ù
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
ù

$
$
$
$
ü
$
$

$
$
$
$
$
$

$
$
$
$
$
$

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

$
$
$
$
$
$
e

$

69,010.19

216,747.62

495.64

(30,426.77)
(597.60)

(21,500.32)

(418,833.99)

(467,187.76)

(z2í.,2o;.s7)
(6,339.14)

236,161.59
(s2,430.94)
177,903.22

0.14
(173,734.39)

55,559.19
30,72s.79

503,949.00
129,769.63
210,234.42

1,982.25
471,698.77

51,522"32
238,103.65

1,975,001.00
79,538.09
32,955.05
20,743.43

(164,r29.59)
23,043.99
73,634.91
90,426.12
13,060.26
52,571.07

(91,463.35)
1,753,435.90

263,237.75
(937,757.70)

61,000.00
168,995.60

$
$
$
$
$
$

$

$
$
$
$
Þ

$
$

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
ö
$
$
$
$
$

(22,459"28)

4.92',)

(20,294.67')

(3,

40,

724.O4

$
$
$
$
$
e

$
$
$
$
$
Þ

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

$
$
$
$
$
$
$
$
$
$

(650,500.00)
.00)25,297

,546.00)(67

30)4,21

970.00)(28,

u-

500,580.95
51,522.32

258,398.32
1,975,001.00

104,738.44
32,955.05
20,743.43

(164,129.59)
23,043.99
73,634.91
52,667.26
11,178.49
42,3U.02

(67,118.35)
1,815,711.45

263,237.75
(518,923.71)

61,000.00
419,435.74

74)(83,285

547,178.51 15,633.46
35,1

27)4,920

(137,927.29)
2,289,996.03

14,269.53

547,891.70
35,1 1 3.01

TOTAL pER GENERI\L LEDGER $ 1'1,334,545.58 $ 3,359,090.53 $ (5,121,353.61) $ 3,488.08 $ 9,575,770.58
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CITY OF PI.ACENTIA TREASURER'S REPORT
CERTIFICATION

AS OF MARCH 3t,2O1g (preltmlnary)

TREASURER'S REPORT

3 Month Projected Cash Requirements (March _ May):

3 Month Projected Cash Revenues {March - May):

5 9,2oo,ooo

5 lo,ooo,ooo

ln compliance with the california Government code section 53646 et seq., I hereby certify
that suff¡cient investment liquidity and anticlpated revenues are available to meet the city,s
expenditure requirements for the next six months and that all investments are in compliance
with the City's lnvestment policy.

submitted By: (L k rû)Let
Kim Krause, Finance Director

Approved By: {6å A"*"^'--
Kevin A. Larson, City Treasurer

Page 5



CITY OF PLACENTIA TREASURER'S REPORT
CASH AND INVESTMENT SUMMARY

AS OF MARCH 31,2018

PTACTNIIA
FINANCE
DiÞÄRTMTNT

Cash Accounts Held by City
Financial Agency
Bank of America
Bank of America
Bank of America
Bank of America
Banc of California
Multi-Bank Securities

Account Type Gurrent Yield
GeneralChecking N/A

Workers Compensation N/A
Health Care N/A

Successor Agency N/A
GeneralChecking N/A

Cash Account N/A

Purchase Date
N/A
N/A
N/A
N/A
N/A
N/A

Maturity Date
On Demand
On Demand
On Demand
On Demand
On Demand
On Demand

Purchase Price
$ 2,001 ,378.24g 72,329.49
$ 6,344.51
$ 128,500.51
s 2,152,730.29
$ 6,304.22

Market Value
$ 2,001,378.24
$ 72,329.49
$ 6,344.51
$ 128,500.51

I 2,152,730.29
$ 6,304.22

TotalCash Held by City: $ 4,367,587.26 $ 4,367,587.26

Investment Accounts Held by City
Financial Agency AccountType
LocalAgency lnvestment Fund (LAIF) State lnvestment Pool
Multi-Bank Securities Ally Bank Certificate of Deposit
Multi-Bank Securities American Federal Bank Certificate of Deposit
Multi-Bank Securities Morgan Stanley Certificate of Deposit
Multi-Bank Securities Goldman Sachs Certificate of Deposit

Weighted Average Yield of lnvestments:

Current Yield
1.52%
1.45o/o

1.50o/o

2.5Oo/o

2.OOo/o

Purchase Date
N/A

2t4t2016
2t10t2016
2t1t2018
2t3t2018

Maturity Date Purchase Price Market Value
On Demand $ 6,014,235.75 $ 6,014,235.75

21412019 $ 245,000.00s 244,265.00
211012020 $ 245,000.00$ 240,619.40
2t1t2021 $ 245,000.00$ 244,095.95
2t3t2021 $ 245,000.00s 240,744.35

1.57% Total lnvestments Held by City: $ 6,994,235.75 $ 6,983,960.45

Purchase Price Market Value
Total Gash and lnvestments Held by Gity: $ 11,361,823.01 $ 11,351,547.71

General Fund
Cash Balance as of March 31,2018: $ 1,530,690.43

Prior Year Cash Balance as of March 31,2017: $ 1,909,651.36
Net Change in General Fund Cash Balance Compared to Prior Year:T-i37ãffi53f

3 Month Projected Cash Requirements (March - May): $ 9,200,000.00
3 Month Projected Cash Revenues (March - May): $ 10,000,000.00



TO: CITY COUNCIL

VIA: CITY ADMINISTRATOR

FROM: DIRECTOR OF FINANCE

DATE: JULY 10,2018

SUBJECT: SETTING THE ANNUAL SPECIAL TAX RATE FOR FISCAL YEAR 2018-19 FOR
COMMUNITY FACILITIES DISTRICT NO. 2014-01

Placentia Ci Council

REVENUE: MAXIMUM OF $33,092 FOR FISCAL YEAR 2018-19
FISCAL
IMPACT:

SUMMARY:

On February 18, 2014, the City Council adopted Resolution No. 201 4-10, establishing Community
Facilities District No. 2014-01 (Public Services) (CFD) to provide a financing mechanism to
sustain the delivery of public safety services to new residential developments. On March 4,2014,
the City Council adopted Ordinance No. 2014-03 authorizing the City Council to determine, by
resolution, on or before August 1 of each year, the specific special tax to be levied on each parcel
of land within the CFD.

The CFD is subject to an annual escalation factor beginning on July 1,2015, which shall be the
greater of five percent (5%) or the annual percentage increase, if any, of the Consumer Price
index - All Urban Consumers (CPI-U) for Los Angeles-Long Beach-Anaheim, CA as determined
by the Bureau of Labor Statistics for the twelve (12) months ending the preceding December 31 .

REGOMMENDATION:

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

1. Adopt Resolution R-2018-XX, a Resolution of the City Council of the City of Placentia,
California setting the levy of an Annual Special Tax for Community Facilities District No.
2014-01 (Public Services); and

2. Authorize inclusion of the Annual Special Tax for Community Facilities District No. 2014-
01 (Public Services) for Fiscal Year 2018-19 on the Orange County Secured Property Tax
Roll.

DISGUSSION:

ln 2014 the City Council created a CFD to assist in the financing of providing police, fire and life-
safety services to new residential developments. This type of financing program, which is

1.n.
July 10,2O1g

GENDA REPORT



City Council Agenda
July 1O,2018
Page 2of3

authorized under the Mello-Roos Community Facilities Act of 1982, envisioned the participation
of all future additional new development projects, either by formation of new districts or annexation
into the existing CFD.The special tax that is currently being assessed on properties within the
CFD is based upon a Fiscal lmpact Analysis (FlA) that was prepared for the intital formation of
the CFD in 2014. Based on the FlA, the tax rate needed to support public safety services for new
development was established at $225.00 for each single-family residential unit per year.
Therefore, the special tax rates for 2014-15 were $225.00 per residential unit for single-family
residential property and $170.00 per residential unit for multi-family residential property.

The CFD is subject to an Annual Escalation Factor beginning on July 1,2015, which shall be the
greater of five percent (5%) or the annual percentage increase, if any, of the Consumer Price
index for the twelve (12) months ending the preceding December 31. The index identified in the
Rate and Method of Apportionment from 2014 was the All Urban Consumers (CPI-U) for the Los
Angeles-Riverside-Orange County area. However, in January 2018 the Bureau of Labor and
Statistics split the index geographically into a Los Angeles-Long Beach-Anaheim area and a
Riverside-San Bernardino-Ontario area. The City has determined that the Los Angeles-Long
Beach-Anaheim index is the most appropriate index as it includes both Los Angeles and Orange
Counties. The CPI forthe twelve (12) months ending the preceding December3l was 3.61%.
Therefore, the specialtax rates are being increased byfive percent (5%) as allowed. The adjusted
special tax rates for Fiscal Year 2018-19 are $273.49 per residential unit for single-family
residential property and $206.64 per residential unit for multi-family residential property.

FISCAL IMPACT

In order for the assessment to be applied to a parcel, either construction must be completed or a
building permit for the home needs to be issued by the City. Currently all 33 parcels of the Olsen
Development and all78 parcels in the Beazer Homes/Schaner Ranch Development are within
CFD 2014-01 for a total of 111 parcels - all of which have been issued building permits or are
completed. All the 111 parcels are single family properties and will be assessed at the $273.49
rate. An additional ten (10) single-family residential parcels located in the HQT Homes
Development on Spruce Street are anticipated to be added in the 2018-19 fiscal year. This will
add an additional $2,734.90 in revenue. As new development of townhomes, condos and single-
family dwelling units occur throughout the City and receive a certificate of occupancy, additional
parcels will be assessed accordingly.

Prepared by Reviewed and approved:

r,t4 -+ [/s lAî,!. V¿U ?'at*99
Matt Reynolds, Kim Krause

Finance DirectorSenior Management Analyst
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Reviewed and approved:

Damien Arrula,
City Administrator

Attachments:
1. Resolution R-2018-XX
2. Rate and Method of Apportionment of Special Tax



RESOLUTION NO. R.2O18.XX

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
PLACENTIA, CALIFORNIA SETTING THE LEVY OF AN
ANNUAL SPECIAL TAX FOR COMMUNITY FACILITIES
DtsTRrcr No. 2014-0r (PUBLIC SERVICES)

A. Recitals.

(i) The City Council of the City of Placentia ("City Council"), has initiated
proceedings, held a public hearing, conducted an election and received a favorable vote
from the qualified electors to authorize the levy of a special tax in a community facilities
district, all as authorized pursuant to the terms and provisions of the "Mello-Roos
Community Facilities Act of 1982", being Chapter 2.5, Part 1, Division 2, Title 5 of the
California Government Code ("Act") denominated COMMUNITY FACILITIES DISTRICT
NO. 201 4-01 (Public Servicers) ("District").

(ii) The City Council, by adoption of Ordinance No. 2014-03 ("Ordinance") as
authorized by S 53340 of the California Government Code, has authorized the levy of
special taxes with the District to finance the authorized service in accordance with the
Rate and Method of Apportionment of the Special Tax ("RMA") set forth in Exhibit "8" to
the Resolution of Formation, which is on file in the office of the City Clerk and incorporated
by reference herein.

(iii) California Government Code S 53340 provides that the City Council may
provide, by resolution, for the levy of the special tax in the current tax year or future tax
years at the same rate or at a lower rate than the rate provided by the Ordinance, if the
resolution is adopted and a certified list of all parcels subject to the special tax levy
including the amount of the tax to be levied on each parcel for the applicable tax year, is
filed by the Clerk or other official designated by the legislative body with the county auditor
on or before the 1Oth day of August of that tax year.

(iv) The RMA provides for an annual escalation factor of the greater of five percent
(5%) or the annual percentage increase, if any, of the All Urban Consumers Consumer
Price lndex ("CPI") for the Los Angeles - Riverside - Orange County, CA area as
determined by the Bureau of Labor Statistics for the twelve (12) months ending the
preceding December 31.

(v) the All Urban Consumers Consumer Price lndex ('CPl") for the Los Angeles-
Long Beach-Anaheim, CA area (part of the former Los Angeles-Riverside-Orange
County, CA area) as determined by the Bureau of Labor Statistics for the twelve (12)
months ending the preceding December 31 was 3.61%.

Resolution R-2018-XX
Page 1 Of3



B. Resolution

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

1. The facts set forth in the Recitals, Part A of this Resolution, are true and
correct

2 This City Council does hereby find and determine as follows:

A. The annual escalation for FY 2018-19 shall be five percent (5%).

B. The City Council hereby levies a special tax within the District for Fiscal
Year 2018-19 at the rate of $273.49 per residential unit for single-family residential
property and $206.64 per residential unit for multi-family residential property.

C. The CFD Administrator herby is authorized and directed to file with the
County Auditor on or before the 10th day of August a certified copy of this
Resolution accompanied by a list of all parcels subject to the special tax levy with
the taxes to be levied on each parcel based on the 2018-19 special tax rates set
forth in Part B of this Resolution.

D. The special tax shall be collected in the same manner as ordinary ad
valorem property taxes are collected, and shall be subject to the same penalties
and same procedure and sale in cases of any delinquency for ad valorem taxes,
and the Tax Collector is hereby authorized to deduct reasonable administrative
costs incurred in collecting any said special tax.

E. The County Auditor is hereby directed to enter in the next County
assessment roll on which taxes will become due, opposite each lot or parcel of
land affected, in a space marked "Public Services Special Tax" or by any other
suitable designation, the installment of the special tax.

F. The County Auditor shall, at the close of the tax collection period,
promptly render to the District a detailed report showing the amount and/or
amounts of such special tax installments, interest, penalties and percentages so
collected and from what property collected, and also provide a statement of any
percentages retained for the expense of making any such collection.

G. This Resolution shall become effective upon its adoption

Resolution R-2018-XX
Page 2 Of 3



PASSED, ADOPTED AND APPROVED this 1Oth day of July 2018.

Chad P. Wanke, Mayor

ATTEST:

Patrick J. Melia, City Clerk

l, 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 held on the
1Oth day of July 2018 by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

Councilmembers:
Councilmembers:
Councilmembers:
Councilmembers:

Patrick J. Melia, City Clerk

APPROVED AS TO FORM:

Christian L. Bettenhausen, City Attorney

Resolution R-2018-XX
Page 3 Of 3



Rerg AND MPrrrOD OF APPONTIONMENT OF

SpsctAL TAx

CITY OF PLACENÎIA
COMMUNITY FACILITIES DISTRICT NO. 2O14.O1

(PnBLrc SERvIcES¡l

A Special Tax as hereinafter defined shall be levied on all Âssessor's Parccls within thc City. of
plac^entia Community Facilities Disuict No. 2014-01 (}ublic Sewices), f'CtrD_ Irlo. 2014-01'l), othel

than -Assessor's parcels classified as Sxempt Ptoperry as dcfined herein, ancl collected each liiscal
year commencing in Fiscal year 2074-2015, in an amot¡nt cletermi¡reel by rhe ClfD.Adminisrrator

*"åugf, ø" uppliËution of the procedwes des*ibccl below. r\ll of the real qrgpe{y within CIID No'

2A14-OT,unless exempted by üw or by the provisions hereof, shall be taxed fot the purposelj"-9.
extenr, ánd in th. mann"r úerein ptovidedl inctucling property sutrsequendy:tnnexed to CFD No'

2014-01,, unless a separate Rate and Method of nppoldonment of Special Tax is adoptcd fot the

annexation atea.

A. DEFINITIONS
The terrns hercinafter set forth have the following rneanings:

,,Acre ot Acteagett means the land atea of an -Assessot's Parcel, expressed in actes, as shown

on an Assessor's Parcel Map, or if the land area is not shown on an ,tssessot's Patcel Map, the

land ar.ea shown on the apþiicable Final Subdivision Map, other final ma.p, other parcel map,

other condominium plan,ït functionally equivalent map or insúument recotded in the Office

of the Country R..oid"r. The squate footãg" of an Assessot's Parcel is equal to the Acreage

multiplied by 43,560.

..Act" means the Mello-Roos Cornmunities Facilities Act of. 1982 as amended, being Chapter

2.5,pafi1, Division 2 of.Tirle 5 of the Govetnment Code of the State of Ca\f.orua'

..Administrative Expensestt means the following actual ot-reasonably estimated expens-es

related to the adminislation of OFD No. 2014-01: the costs of detetmining the amount of the

levy of Special 'l'axes, the collection of Special Taxes, ìncluding the expenses of collecting

dcúni¡uentics ancl p.,t*uiog foreclosufcs, tlie payment.of a ptoportional.sh¿te of salaties and

b"n"fit, of nny Ciry 
"nr¡í"yee 

ancl City ovcrhcad whose duties ate directly rel¿ted to the

aclminisuari.n'c;f cþn Ño.'2014-01, fces and expenses for counsel, audits, costs associated

with responding to public inqufuies regarding clP_I:: 2074-07, and any and all other costs

incur¡eòin "onl""tiån 
with the adminisuation of CFD No. 2014-01.

(rAnnual Escalation Factortt means the gteatet of five Percent (57.) or the annual

percentage increase, if. arry, of the All U¡ban Consumers Consumer Price Index ("CPI")'

ïh. 
^nrru"l 

CPI used shall be for the arca of Los Angeles - Rivetside - Orange County, CA

as determined by rhe Bweau of Labor Statisrics fot the twelve (12) months ending the

preceding December 31.

.rAssessorts Patceltt means a Condorninium lot, Lot, ot patcel shown in an Assessor's

Parcel Map with an assþed assessor's parcel numbet'

,rAssessods P¿rcel Map" meâns an official map of the .Assessor of the County designating

parcels by assessot's parcel numbet,

r,Base Year" means Fiscal Year beginningJuly 7,2074 and endingJune 30' 2015.

1,{K}y"lL}P.åH I
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,,Boundary Mapt' meâns the map of the boundaries of CFD No. 2014-01 tecorded on January

21, 2014 t rh; Orange Couniy Recordet's Office in Book 94, Pages 46, of Maps of

.Assessments and Community Facilities Distticts (instrument numbet 2014-24969), as the same

may be amended by annexation from time to time hereafter'

,,Building Permit', means a permit issued fot new construction of a tesidential dwelling. Fot

p*rposes 
-of this definition, ' Buitding Permit" shall not include permits for construction or

ittrrullutloo of retaining walls, grading, utility improvements, or other such imptovements not

intended for human habitation'

"CFD Administtatot'' rneans an official of the City, ot desþee theteof, tesponsible fot

determining the Special Tax Requirernent for Services and ptoviding for the levy and collection

of the Special Taxes for CFD No. 2014-01.

r.CFD No. 2014-01" means City of Placentia Community Facilities District No' 2014-01

(Public Serviceó) established by the City Council under the Act'

"City" means the City of Placentia'

.,City Council', means the Council of the city of Placentia, acting as the legislative body of

CFD No, 2014-01'

,,Condominiumrt means an estate in real property consisting of an undivided intetest in

coÍìmon 1r a portion of a parcel of real property togethet with a separate interest in space in a

residential, i¡dustrial o, .oo*"t"ial building on such real property, such as an apattrnent, office

or store. A condominium may include in additjon 
^ 

se2tatate intetest in other portions of suth

real property. Such estate malr with respect to the duration of its enjoyment, be eithen

(1) An estate of inheritance or pelPetüal estate;

(2) An estate for life; or
(3i An estate fot years, such as a leasehold ot a sublease hold'

"County" means the County of Otange.

,,Developed Propetty" means an .Assessor's Patcel of Taxable Ptoperty f9r yhtch.l Building
permit wì, irs.r.d on or befote June 1 preceding the Fiscal Year fot which Special Taxes ate

being levied,

,,Developed Residential Ptoperty" meâns an Assessor's Patcel of Taxable Property for which

a Building permit was issued ãtr oi b"fote June 1 preceding the Fiscal Year fot which Special

Taxes ur""b.irrg levied and which Building Petmit was issued for purposes of constructing one

or more Residential Unitþ).
.,Exernpt Propertyt' means all Assessor's Parcels within CFD No. 201'4-01' that ate exemPt

from thã Special Taxes pursuânt to law or Section F herein'

.rFinal Map,t means an Assessor's Parcel Map, a Final Subdivision Map, conclominium plan,

lot line adjustment, or. 
^ny 

other map functionally consideted to be an equivalent development

map that has been recorded in the office of the county Recordet,

.,Final Subdivision Maptt means a subdivision of property creating single family tesidential

buildable Lots by recorãadon of a îtna| subdivision map of parcel map pwsu¿nt to the

Subd.ivision Map Act (California Govetnment Code $ 66410, et seq'), or recordation of a

condominiu- pì"n pursuant to California Civil Code $ 7352, that creates individual Lots or

condominiu- l,rt, fôr which building permits may be issued without futther subdivision and is

recorded prior to June 1 preceding the Fiscal Year in which the Special Tax is being levied.

,,Fiscal Yeaf, means the period commencing on July 1 of any year and ending the following

June 30.

7rrl#hlP"#l CFD No. 20'14-01



.rFuture Annexation Ate " means the ateas desþated for potential funue annexation to

CFD No. 20L4-01as shown in the "Map of Ptoposed Boundaries of City of Placentia Future

Annexation Ârea of Community Facilities Disttict No. 2014-01 (?ublic Services)" tecorded and

on file with the Orange County Recotder's Offrce.

,.LandUse Ty¡:e', means any of the land use types listed rn Table 1 below,

.(Lottt means property within a Final Map identi8ed by a lot numbet or condominium numbet

for which a Building Petmit has been issued or rnây be issued'

r,Maxirnum Special Taxtt means the maximum Special Tax determined in accordance with

Section C, which may be levied in any Fiscal Year on an Assessofs Parcel of Taxable Ptoperry'

trMulti-Family Residential Ptopettytt ot rtMFR Ptopetty" mearls all Assessot's Parcels of
Developed Property for which a Building Permit has been issued fot puqposes of constructing a

residential structure consisting of five (5) or mote tesidential units that shate common walls,

including, but not limited to, condominiums, and apartrnent units.

..Property Owner Association Property" rneans for each Fiscal Yeat any property within the

bounäariËs of CFD 201.4-01 that was owned by, or irrevocably dedicated as indicated in an

instrument recorded with the County Recorder to, a property o'ü/ner association, including any

master ot sub-association, as of June 1.

rrProportionatelytt mearls in a manner such that the tatio of the actual SpecialTax lcvy to the

Maximum Special Tax is equal for all Assessor's Patcels within each Land Use Type.

r,Public Propettytt meâns any pÍopetty that is owned by, dedicated ot irrevocably declicated to

a city, the feáeral government, the State of California, lhe Coun5/, oï àny othet public agency

þ^.L, ^"public 
gntity"); provided, however, that if any such proPerty is leasefl by such a Public

Èntiry to a privare entity and is thereby subject to taxation Pwsuant to $ 53340,1 of the Act,

such ieasehóld estate shall be classified and taxed according to the use thereof'

,.Residential Properqy'' rneans all Assessor's Parcels of Developed Property within CFD No.

2014-0I for which a Building Permit has been issued for purposes of constructing one or more

Residential Uni(s).
.,Residential l]nit" mearìs any residence in which a person or persons tnay live, which is not

considered to be used fot non-residential Puq)oses'
.,sefvices" rneâns those authodzed seryices that may be funded by CFD No. 2014-01 Püsuant
to rhe Act, as amended, including, without lirnitation, those services authorized to be funded by

CFD No. 2t14-01as set forth in the documents adopted by the City Council at the time CFD

No. 2014-01 was fotmed.

..Single-Family Residential Ptopertyt' or ttSFR Ptopertytt means an Assessor's Patcel

classified as Developed Property for which a Building Petmit(s) has been issued fot putposes of
constructing one or more single-family tesidential dwelling units including residential structures

or Condominium structures that consist of. 4 ot fewer units which share common walls.

..Special Tâx" means the special tax authorized to be levied within CFD No' 2014-0l pursuant

to the Act to fund the Special Tax Requirement'

,,Special Tax Requirement" means the arnount, as determined by the CFD-q.dministrator'

foi any Fiscal Yeai to: (i) fay the costs of ptoviding the Services dudng such Fiscal Year, (ti)

pay Administrative Expenses associated with the S,pecial T.ax,. (iü) establish or replenish any

ãplrational reserve fund established for Sewìces, (tÐ f"y incidental expenses related to the

Sårvices as authorized pursuant to the Act, (v) fund an amount equal to a reasonable estimate

rt/m*P,ås I
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of delinquencies expected to occur in the Fiscal Yeat in which the Special Tax will be levied

("Estimatid Special Tax Delinquency,trnount") and (vi) fund the shottfall, if any, in the Special

Tax revenues collected in the preceding Fiscal Yeat necessâry to fund the Special'Tax
Requirement for Sewices for such Fiscal Year where such shortfall resulted from delinquencies

in the payment of Special Taxes in such Fiscal Yeat that exceeded the Estimated Special Tax

Deünquency Amount included in the Special Tax Requitement for Services for such Fiscal

Yeat,
rrTaxable Ptopertytt means all .{ssessot's Patcels rhat arc not exempt ftom the Special Tax

pursuant to law or Section F.

,,Undeveloped Ptoperty" means an ,tssessor's Parcel of Taxable Propetty for which a

Buildrng Permit has not been issued on or before June 1 pteceding the Fiscal Year for which
Special Taxes are being levied.

B, CTASS'F'CATION OF .ASSESSOR'S PÁRCETS

Each Fiscal Year, beginning with Fiscal Year 2A14-2015, using the definitions above, each Assessor's

Patcel within CFD 2014-01 shall be classified by the CFD Administratol as Taxable Property or
Exempt Property. In addition, each such Fiscal Year, each Assessor's Patcel of Taxable Property

shall be further classified by the CFD Administrator as Developed Ptopety or Undeveloped

Propercy, Developed Property shall be further classified as Single-Family Residential Property or
Multi-Family Residential Property. Commencing with Fiscal Year 2074-20L5 and for each

subsequent Þiscal Year, Developed Residential Ptopetty shall be subiect to the levy of Special Taxes

pursuant to Section C below.

C. MA){MUM ANNUAL SPECIAL TAXES

1. Developed Residential Property
Bach Fiscal Year commencing in Fiscal Year. 2014-2015, each Assessor's Patcel of
Developed Residential Properry shall be subject to the Special Tax. The Maximum Special

Tax fot Developed Residential Ptoperty for Fiscal Year 2014-2015 is shown below in Table

1.

TABLE 1

DEVELOPED RESIDENTIAL PROPERTY
MAXIMUM SPECIAL TA)( RATES

Land Use Type
Maximum
SpecialTax

Residential

SFR Property $225 per Residential Unit

MFR Ptoperty $170 per Residential Unit

For each subsequent Fiscal Yeat following the Base Year, lhe Maximum Special Tax tate

shali be increased ftom the Maximum Special Tax rate in effect for the prior Fiscal Year by

the Annual Escalalion Factot.

+w*hlP,#l CFD No. 2U4-A1



2. Annexed Property
Each Fiscal Year commencing in Fiscal Year 2014-2015, each Assessor's Patcel of
Developed Residential Property that has been annexed into CFD 2014-01 shall be subject to

the prevailing Special Tax in effect during the then cuttent Fiscal Year and as detetmined by

Section C.1 above.

3. Undeveloped ProPertY
Each Fiscal Year commenciag in Fiscal Year 2A14-2015, each -,tssessor's Parcel classißed as

Undeveloped Ptoperty shall be exemPt ftom the levy of the Special Tax

4. Exempt Property
No Special Tax shall be levied on Exempt Ptoperty as defined in Section F.

For each Fiscal Year, if the use or ownership of an Assessot's Patcel or Exempt Property
changes so that such A,ssessor's Parcel is no longet classified as one of the uses set forth in
Section F, th*efore making such Assessor's Parcel no longer eligible to be classified as

Exempt Property, such Âssessor's Patcel shall be deemed to be Taxable Ptopetty and shall

be taxcd putsuant to the provisions of Section C.

D. METHOD OF APPORTIONMENT OF SPECIAL TAX

Commencing in Fiscal Year 2074-2015 and for each subsequent Fiscal Year, the CFD Administtatot
shall levy thã Special Tax on all Taxable Property of CFD No. 2014-01 until the total amount of
Speciai Tax levied equals the Special Tax Requirernent. The Special Tax shall be levied

Pìopottionately on each Assessor's Parcel of Developed Property wthín CFD No. 2014-01 up to
1'0aò/o of the applicable Maximum special rax to satis$r the Special rax Requirement'

No¡q¡ithstanding any provision of this Section D to the contrary, under no citcumstances will the

Special Tax levied against any .Assessor's Patcel of Developed Property that is classified as

Risidential Properry be increased by mote than ten percent (1070) per Fiscal Year as â consequence

of delinquency or default in the payment of Special Taxes by the ownet of any othet Assessor's

Parcel, excluding fherefrom the increased amount levied Pufsuant to the Annual Escalation Factor.

E. PREPAYMENT OF SPECIAL TAX

The Special Tax shall be levied in petpetuity for the purpose of financing ongoing authorized

services and therefore mly not be prepaid.

F. EXEMPTIOTVS

The City Council shall classifii as Exempt Property: (i) Public Property, (ü) Ptoperty Owner

Association Property, (üi),{.ssessor's Parcels with public or utility easements making impractical their

utilization for other than the purposes set foffh in the easement, including but not limited to
pfopeffy desþated for open space, trails, pathwâys, Pafks _ot. 

park and tecreation telated facilities,

(g-p."þ.tty ieasonably desþated by the City ot CFD ,q.dmitusttator as Exempt Ptoperty due to

deed restrictions, conservation easemeflt, ot similat factors'

5tt¡/w"lL,}P"Nl CFD No. 2474-01,



G. APPEALS
Any property owner claiming that the amount or application of the Special Tax is not coffect may

file a written notice of appeal with the CFD Administtator not later than twelve months after having

paid the fust installment of the Special Tax that is disputed. The CFD Adminisratór shall promptl¡
ieview the appeal, and if necessary, meet with the ptopetty otür'rìer, considet wtitten and oral
evidence regarding the amount of the Special Tax, and rule on the appeal, If the decision of the

CFD AdministÍator requires that the Special Tax fot an Assessor's Patcel be modified or changed in
favor of the property oltrr'ner, a cash tefund shall not be made but an adjustment shall be made to the

Special Tax on tlat Assessor's Parcel in the subsequent Fiscal Yearþ) to compensate for the

ovetpâyment of the Special Tax.

H. MANNER OF COLLECTION

The annual Special Taxes shall be collected in the same rnanner and at the same time as otdinary ad

valorem ptoperty taxes, provided, however, that the Special Taxes may be billed and collected at a
different time or in a diffetent manner if necessary to meet the financial obligations of CFD No.
2014-tt.
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