CSCDA

CALIFORNIA STATEWIDE COMMUNITIES

DEVELOPMENT AUTHORITY
T L Loy
AGENDA OF THE

SPECIAL MEETING OF THE
CALIFORNIA STATEWIDE COMMUNITIES DEVELOPMENT AUTHORITY

May 29, 2014
2:00 p.m.
California State Association of Counties
1100 K Street, 1st Floor
Sacramento, California

27788 Hidden Trail Road 12715 Lookout Circle
Laguna Hills, CA 92653 Nevada City, CA 95959
247 Electric St. 3252 Southern Hills Drive
Auburn, CA 95603 Fairfield, CA 94534
Yuba County County of Monterey
915 8" Street, Suite 103 168 West Alisal Street
Marysville, CA 95901 Salinas, CA 93901

I.  Call the Roll (alternates designate which member they are representing).
Il. Consideration of the Minutes of the May 22, 2014 Regular Meeting.
1. Staff Updates.
IV. Consideration of the Consent Calendar
V. Presentation by G.H. Palmer Associates and staff on the preliminary consideration of

whether CSCDA should proceed with the preparation of documentation for the acquisition
of a student housing facility in the City of Los Angeles.

This ___ page agenda was posted at 1100 K Street, Sacramento, California on ,2014at_: m,
Signed . Please fax signed page to (925) 933-8457.




VI. Presentation by Meyers Nave and staff on the preliminary consideration of whether CSCDA
should proceed with the preparation of documentation for the acquisition of an outpatient
services building in the City of Citrus Heights.

VIl. Consideration of Wilmington Trust, N.A. as successor Trustee to the Bank of New York
Mellon Trust Company, N.A. on behalf of the CSCDA Sunrise of Danville Series 2000 A
and Series 2000 A-T bonds. (Staff: Caitlin Lanctot)

VIII. Public Comment
IX. Adjourn
This ___ page agenda was posted at 1100 K Street, Sacramento, California on ,2014at_: m,

Signed . Please fax signed page to (925) 933-8457.




CALIFORNIA STATEWIDE COMMUNITIES DEVELOPMENT AUTHORITY
CONSENT CALENDAR

1. Consent Calendar:
a. Wells Fargo Corporate Trust Services Invoice #1075154 for $3,500.00 for trustee
fees related to the 2006 CSCDA CRA/ERAF Program.

Thursday, May 29, 2014

Note: Persons requiring disability-related modification or accommodation to participate in
this public meeting should contact (925) 933-9229, extension 225.

This ___ page agenda was posted at on ,at_:  m. Signed
. Please fax signed page to (925) 933-8457.




Item 11

Consideration of the Minutes of the May 22, 2014 Regular Meeting.



REGULAR MEETING OF THE
CALIFORNIA STATEWIDE COMMUNITIES DEVELOPMENT AUTHORITY
(CSCDA)

California State Association of Counties
1100 K Street, Sacramento, California

May 22, 2014
MINUTES

Commissioner Terry Schutten, sitting in for Chair Larry Combs, called the meeting to order at 10:02 am.
I. Roll Call
Commission members present: Terry Schutten, and Dan Harrison. Dan Mierzwa, alternate Commissioner Ron
Holly, representing Tim Snellings, and alternate commissioner Brian Moura, representing Irwin Bornstein also
participated by conference telephone.
CSCDA Executive Director, Catherine Bando was also present.
Others present included: Perry Stottlemeyer, Norman Coppinger and Chris McKenzie, League of California
Cities; Caitlin Lanctot and Scott Carper, HB Capital; Laura Labanieh Campbell and Nancy Parrish, CSAC
Finance Committee; Mark Paxson, State Treasurer’s Office; and CIliff Staton and Mimi Frusha, Renewable
Funding. Mike LaPierre, HB Capital; Greg Stepanicich, Richards Watson & Gershon; Josh Anzel, Jones Hall,
participated by conference telephone.
I1. Approval of minutes—May 8, 2014
The commission approved the minutes for the regular meeting held May 8§, 2014.
Motion to approve by Harrison; second by Mierzwa; unanimously approved by roll-call vote.
III. Staff Updates
Special meeting requested for next Thursday, May 29 at 10:00 am, to hear from possibly two developers.

Item V. b. is being pulled from today’s agenda and will be considered at a future meeting.

Also, one item on the consent calendar, Uptown Newport II, is being reduced from $110 million to $100
million.

IV. Approval of Consent Calendar
1. Approve the following invoices for payment:

a. David Taussig & Associates invoice #1403160
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b.

C.

David Taussig & Associates invoice #1403023

Orrick Herrington & Sutcliffe invoice #1473772

2. Induce the following projects:

a.

13

d.

e

Preservation Vista Park Chino II, LP (Vista Park Chino Apartments), City of Chino, County of
San Bernardino; issue up to $8 million in multi-family housing debt obligations.

New Zion Manor, LP (New Zion Apartments), City of San Bernardino, County of San
Bernardino; issue up to $12 million in multi-family housing debt obligations.

TPG/TSG Venture I Acquisition, LLC (Uptown Newport I), City of Newport Beach, County of
Orange; issue up to $92 million in multi-family housing debt obligations.

TPG/TSG Venture I Acquisition, LLC (Uptown Newport II), City of Newport Beach, County of
Orange; issue up to $100 million in multi-family housing debt obligations.

Park Kingsmore Senior Apartments, LP (Park Kingsmore Apartments), City of Los Angeles,
County of Los Angeles; issue up to $50 million in multi-family housing debt obligations.

Motion to approve by Harrison; second by Mierzwa; unanimously approved by roll-call vote.

V. Approve the financing, all necessary actions, the execution and delivery of all necessary documents and
authorize any member to sign all necessary financing documents for the following:

a.

CSCDA Minutes
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Heritage II (Heritage II Apartments), unincorporated County of Santa Barbara; issue up to $10
million in multi-family housing revenue bonds.

Motion to approve staff recommendation by Holly; second by Mierzwa; unanimously approved
by roll-call vote.

LIH Liberty Village, LP (Liberty Village Apartments), City of Richmond, County of Contra
Costa; up to $12.25 million in multi-family housing revenue bonds.

Pulled from agenda until subsequent meeting.

Retirement Housing Foundation (RHF), City of Long Beach, County of Los Angeles, City of
Placerville, County of El Dorado, City of Lancaster, County of Los Angeles, and Sun City,
County of Riverside; up to $45 million 501(c)(3) nonprofit revenue bonds, which will be
refunding CSCDA variable rate demand refunding bonds, 2008 series..

Motion to approve staff recommendation by Harrison; second by Mierzwa; unanimously
approved by roll-call vote.
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VI. Consideration of resolution approving modifications to the CaliforniaFIRST program policies and
approving conforming modifications to the program report.

The CaliforniaFIRST residential PACE financing program is scheduled to launch in Alameda County next
week, and across the state in late summer 2014. Significant updates to the Program Report include: (i)
identification of program fees associated with participation in the California Alternative Energy and Advanced
Transportation Finance Authority (CAEATFA) PACE Loss Reserve program; (ii) removal of the requirement for
lender notification of residential financing; and (iii) revisions to the Agreement to Pay Assessment and Finance
Improvements.

Additionally, the resolution requests the Commission to approve a fee schedule for the partners participating in
the CaliforniaFIRST program that is on file with the Secretary, and copies were distributed to Commissioners.

Mimi Frusha, Renewable Funding, explained that due to the timing of the rollout, it’s expected a few properties
will make the tax roll this year, but the majority will occur after the current tax roll, so no principal payment
will be made for a year.

Motion to approve staff recommendation by Harrison; second by Holly; unanimously approved by roll-call
vote.

VII. Consideration of resolution authorizing issuance of limited obligation improvement bonds not to
exceed $50 million for the CaliforniaFIRST program.

Staff requests the Commission approve the Master and Supplemental indenture documents to support financing
under the CaliforniaFIRST program. The initial aggregate principal amount of the indentures is not to exceed
$50 million. Additional resolutions may be approved quarterly, or on an as-needed basis to extend the financing
amount.

Motion to approve staff recommendation by Harrison; second by Schutten; unanimously approved by roll-call
vote.

VIII. Consideration of a deposit and reimbursement agreement for proposed Community Facilities
District No. 2014-01(Bakersfield Rio Bravo).

The deposit and reimbursement agreement provides the means by which each individual developer seeking
formation of an assessment district or community facilities district, will provide a deposit to pay the initial costs
of formation, including engineer’s reports, appraisals and legal fees, that will ultimately be reimbursed from the
proceeds of a bond sale for the newly formed district. The adoption and execution of the deposit and
reimbursement agreement does not obligate the Authority to form districts, but does obligate the Authority to
take reasonable action toward formation.

Motion to approve staff recommendation by Holly; second by Harrison; unanimously approved by roll-call
vote.

IX. Public Comment.

None.
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X. Adjournment.

Commissioner Terry Schutten adjourned the meeting at 10:28 am.

Submitted by: Perry Stottlemeyer, League of California Cities staff

The next regular meeting of the commission is scheduled for
Thursday, June 12, at 10:00 a.m.
in the League’s office at 1400 K Street, Sacramento, California.
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Item IV.
Approve Consent Calendar
1. Approve the following invoice for payment:

a.  Wells Fargo Corporate Trust Services Invoice #1075154 for $3,500.00 for trustee
fees related to the 2006 CSCDA CRA / ERAF Program.



Fee Invoice
Corporate Trust Services

Invoice Number Billing Date Due Date
1075154 05/09/2014 06/08/2014 S
- # ail or wire p
Mailing Address:
|7CSCDA ' l Wells Fargo Bank
Luis Castro WF 8113
2999 Oak Road P.0. Box [450
Suite 710 Minneagolis, MN 55485-8113
Wire Instruciions:
ABA #: 121000248
Walnut Creek, CA 94597 DDA #: 1000031565
: Swift Code: WFBIUSGS
Reference: Invoice #, Accnt Name, Alin Name
ACH Instructions:
ABA #: 091006019
Please retun this portion of the statesent with your payment in the envelope provided: DDA #: 1000031565
Memo: Invaice #, Account Name, Attn Name
r ' Please retain this portion for your records

Account Number: 20124300
CSCDA CRA/ERAF Program 2006

Administration Charges

For the Period 05/03/2014 through 05/02/20135
Trustee Fee $3,500.00

Total Amount Due: £3,500.00

Billings past due are subject to an 18% annual finance charge of the balance due.
I]’lcasc address questions to Robert W Schaeider  Phone - 213-253-7517  Email - Robert. Schneiderg@@wellsfargo.com Page (1075 lS4)J




Item V

Presentation by G.H. Palmer Associates and staff on the preliminary consideration of whether
CSCDA should proceed with the preparation of documentation for the acquisition of a student
housing facility in the City of Los Angeles.



SUMMARY AND APPROVALS

PURPOSE: PRELIMINARY CONSIDERATION OF WHETHER CSCDA SHOULD PROCEED
WITH THE PREPARATION OF DOCUMENTATION FOR THE ACQUISITION OF
A STUDENT HOUSING FACILITY IN THE CITY OF LOS ANGELES

PRIMARY ACTIVITY: STUDENT HOUSING

LEGAL STRUCTURE: P3 ASSET OWNERSHIP

REVIEW DATE: MAY 29, 2014

Background:

CSCDA staff has been in discussions with representatives of G.H. Palmer Associates (the
“Developer”) about a possible acquisition of a student housing facility known as the Lorenzo (the
“Project”) near the University of Southern California campus in Los Angeles, CA. The proposed
acquisition by the CSCDA would be similar to the financing and acquisition of a student housing
project at San Diego State University which led to the CSCDA’s adoption of its Ownership (P3)
Structure policy on May 8, 2014. The Project acquisition is estimated to be in the $700 million to
$800 million range.

Discussion:

The Project is a mixed use development consisting of approximately 1,050 multifamily housing
residential units, health and wellness center, ancillary common areas, recreational amenities, and retail
/ commercial space in a total project floor area of approximately 1.4 million squate feet. The Project
opened on June 1, 2013, and today is at approximately 41% leased up, predominantly to students that
attend the University of Southern California and surrounding universities / colleges.

As a condition for gaining land use entitlements and permits to develop the Project, the Developer
worked closely with City of Los Angeles and a host of coalition organizations (see Attachment A) to
develop a community benefits program memorialized in a Cooperation Agreement to maximize the
Project’s benefits to the South Los Angeles community. The Community Benefits Program (see
Attachment B) details the numerous community benefits agreed to by the Developer that would
need to be assumed by CSCDA should it proceed with the Project ownership. Among other things,
these community benefits include:

e Development of a Health and Wellness Center dedicated to health care, improving nutrition,
wellness, health awareness and education, and fitness solely for low-income and indigent
families and individuals in South Los Angeles.

e Setaside of five (5%) percent (approx. 46 units) of the Project’s units to individuals or
families earning at or below 50% of the area median income.

¢ Employment of local low-income and at-risk job applicants to facilitate the Project
construction in accordance with the City’s Living Wage Ozrdinance.



e Permanent employment opportunities for local low-income job applicants for which 60% of
the permanent jobs meet the City’s Living Wage Ordinance

e Promotion of small business development by way of the Developer’s contribution of
$300,000 to a Community Benefits Fund to be used as a revolving loan fund for small
business in South Los Angeles.

e Improvement of transit oriented development by way of the Developer’s contribution of
$200,000 to the Community Benefits Fund to improve transit oriented designs and create
smart growth projects in South Los Angeles.

The proposed acquisition by CSCDA of the Project will assist in the continued provision of these
community benefits and will facilitate the Lorenzo to satisfy the local universities’ needs to provide
high quality additional housing to fulfill their respective educational missions. The project can
continue to be committed exclusively for student housing with this ownership structure in place,
primarily for USC but also for Loyola, St. Mary’s, Pepperdine, Occidental, Los Angeles City College,
UCLA, and other surrounding campuses.

Approvals:

Based on the preliminary public benefit findings of the proposed acquisition of a student housing
facility in the City of Los Angeles, the CSCDA Commission shall authorize the preparation of project
documentation in accordance with the CSCDA Ownership (P3) Structure Policy subject to further
review and consideration by the Commission.



Attachment A

The list of community groups and nonprofits that are party to the Cooperation Agreement include:
e Coalition for Responsible Community Development, a California [nonprofit] corporation;
e Community Development Technology Center, a California nonprofit corporation;

e Esperanza Community Housing Corporation ("Esperanza"), a California [nonprofit]
corporation;

e Tenemos que Reclamar y Unidos Salvar La Tierra-South LA ("T.R.U.S.T. South LA"), a
California nonprofit corporation;

e Natural Resources Defense Council, Inc., a New York nonprofit corporation;

e Playa Vista Job Opportunities and Business Services, a California non-profit corporation;
e  Strategic Actions for a Just Economy ("SAJE");

e St Francis Center, a California non-profit corporation;

e St. John's Well Child & Family Center, Inc., a California non-profit corporation;

e United University Church, a California [nonprofit] corporation; and

e Vermont Village Community Development Corporation, a California [nonprofit]
corporation.



Attachment B

Community Benefits Program — Lorenzo Project



LTYISTIOVE

(1€ "d G} (£)0 A1 §8)3ueora Sw000q

SJrun S[qepIoyye Loy pire;dn-eses] TRl

03 Jorid 93u31S9p WORIEO)) I TORBUIPIOS]
(z€ "4 (0 AL §) AHV'T 0} uss ToyM

13031431 SO dwoo 03 3ULS SISO ©

(g "d (DO Al §) sesn [epmapIsar A% IO OJ0D

10599 STUOW (9) XIS IYBISITA0 I0F 000“0VS

(1€ 4 @0 AT
§) sIeak (€ JOF SHUM SUMOLISSY PAPIOIDI 9 IS SIURTSACT O
: (g < (MoAL®
simewambar VT pue A0 s souerdwos o paexsdy  ©
(0€ “d (DO" AL §) SHUDN Jo2jreen 01 X Wo0Ipog
pae 9218 S[qeredwos W poe joofoxd noySnony pestedsiy  ©
(0€ "d QAT §) MOT AI5A aS-U0 945 BUEET]

(Te-67°dd AT §)
Smsnoyy
AqEpIOTY E

(62 "4 ‘qIE §) £omednoso IB0S] [eRuopisal
30 Tre3al AW S40Jag SUOW (9) XIS 0000913

(67 d ‘a1 §) (wexSoxd ezueradsy)
151001 WA AWUNUEOD) 10F 00(°091$ FFSWREY

zdam®
SITPOTEON

HIESy T

(62 d ‘(D01 §) 3wowked 000°6Hog
Ioy3e Jeak (1) suo suonersdo 07 000°698% ©
(6z-d{(Dpm
§) Aourednodo JaeUs) [ENUSPISII0 [feIal Are
10J3q 5433 (Z) 01 suoyEIdo 10§ 000°659% ©
(62 "d (2301 §) Somednooo
WEUS) [BHUSPISIY JO {12951 AUe 210¥0q STIEOUT
{€) sorp Jmawdmbs feorpaw 107 g sHcs ©
(62 d (1)o7 §) Lowednooo
Uens] [RHUSPISIY 10 [Ie)sl AUR 310359 squow -
(£) ooy sojddus festpetr JOF 000°07ZS ©
ssne pred {67 -d ‘()01 §)uswdmbs pue
‘sorddns “proddns Sunerado o1 000°€01°CS SN
(L2 d (I §) stesk o 107 20 yu0y
(82 d()a I §) Lowednooo jueus) [reyer
I0 [eRUSPISaY Atre 250Yaq o19yduos 9q 0y SfY, ©
(87 "d () () §8) sooy woonrsore +

e

Ry

-

(0007958} B "DS/S/§ = owyey 013500 PISA) [T, e

3 e g A U B e R e, e T et T T S A S e st
S e e R S N e e ce e
e o A e e
T

(62 d 1 §) segddns
pue ‘msmdmbs ‘poddns Sugeredo U1 00°E01 7S STEWAES
{82 "d (9)grH § swonemdod Js-1e SuAIes SORIS 107 Ayjenb
3O [249] 2]qeU0SES 78 ST, JONYSUOD 03 IUT[eg “ﬂd..m‘olammlm,od:
(87 "d ‘G §) swerd/uBissp vo soxde
Ajperomur 03 s ugof 1§ pue Jetred ssued yo woperederd pue siy,
JO uBisap Joy Aed pue 9jqe[reAR J09IIYOIE SPW. OF JSWe [5Sa(]
(L7 "4 (g1 §) uoneLIsIp 9[0S I8 TEUS MU 2 PUIY LB
ISTNE Y ‘el 3e9i-(¢ Sutmp sresd omy JOJ JueoeA SIISJES]) I ©
(7 "d () (AU §8) sTea4 07 103e STLI) I9IET J2pUn Ssea]
449U S1eR0SOU 0} SIYSLL ISITY SABY.DOBI20Y) UM Iopelad(y O
(z 4 (Darm §) seuimn 203 sjqisuodsal roptad( ©
{47 d g1 §) =ses] 2o900 15w JorRIedQ) ©
(ot dd ‘(@ "gT §8) wey zeak-0z Supnp stopeiedp
1epus(y SNy pU PRIl U0 33182 0] UOMITR0)) pue Iowey ©
(51234 07 3040 WG'P§ = SuTea PIso) (D ‘O §§) stk g
J0J SR JUSI IS €7 WO LS9 SSIUFSM OYIS-U0 TS (05°, Tohiny

49

(6T-9z"dd iy §) -
13030
SSOU(FAN

BEE MIESH T

e
T AT

AN

o

.

TE/60/20

~ YIosomRiy Enuwo.rm Spgoueg ANURWWO)) 0ZNAI0f

e A R TR ] AN T 3
R e O R OGO ORIy S e o

WRUIPLu0D) 3 pasopariy




: . LZPI9ITHVT
ra :

(¢ 4 A §) WBision0 L3red pIg 307 000°0KS  ©
(z¢ 4 °gA §) Suraren “wopempI000 107 H0O°09 ©
’ . uﬁgﬂw L]
(9¢ d “Cp)a A §) S7205 30 3104 STyey sovranOyId 213G
(svdofdure $70 J0Y HIOM JO.SMOY § “o°T) Aep-310A §oED
303 (Inoy 13d 178) 291§ = Souerdmo)-woN] 103 sedeme( ©
(ce-y¢ "dd ‘T A § ye-c¢ "dd () pre ()(OTA
- §§ oas speep 105) souenduos 107 sempasoid Buidasy prodal pire
Sugrodal “NOREOTNOU PafEla(] SHUEIAWI0,) PUE SULOTIOIY o

e d (O A §)sBem

: : SUIAL B 3589] T¢ SAIGORI ST $[E0T 0000 0) PSIIY SIOM  ©

(zg "d A §) souenssy werad (e d@DT A §8) s30108n000 S315-T0 TWO djqeesiopuy ©

Suplng [EQUIPISHI e JBISIA0 101 00008 » | (g€ "d @D A §§) somerdinos 103 prepums spogeseg  ©

(ze d g A §) souensst yrened Surprmq (€€ "d @A A §8) porfioss smoq [2)0p W pamsesy  © ‘
[EIUopISal Y2 SUMUTex/TOREUIpIone 10§ 000098 o (€€ d M @A A §8) ous pelorg
(sevgdd ‘T A § fpe-gg dd(pue ()(E)@A | 3O SSIMT € WLy spapisar of Anond qs {IoRUIpIosy) Sqof (oc-zc 4 §)

§§ 295 stre1sp 10%) nonpunsues Smrmp 4q pansgal aq IS 94 15ea] 12) [208 BUMH JSL-42 %01 o0 © sqop .
Suydasy] pxooer pue Sumodol “UONESTTION o {ee d(DTA §) 1208 Sy 1290] %0¢ TEBOITIGOL o | uwogonysmOD P

. (o€ d g ATS) puny
0.0 SUISNOY AYEPIORE 10F 000°050°]$ “STWAEY [PUOGIDDY o
(ze dWrAT
§) (V'Y 03 papLaoad st 31 90 ST} J2 TONEIUSEMOOP
V'] T2 P I98S1A51 PAeudIssp spraoid 3snm ueg  ©
. (ze "d Q)0 AL §) s1qepaamre
SIS-TO JO TYSISIA0 0Uerdmod 10F O00YS TIEhmag e
(1€ 4 ()0 AL §8 25 spreep
103) STeXIaYal JEno) J0F SI0UeIRA Jrun Todn pue dn-oses|
. (0 d(1)g AL 0} xo1xd 55uT1SSP UONIE0;) Y1 SRUIPIO0D ISOTY ISUNEY O
§) amiad Sugping 2HUSpIsal 12 000005 © (1€-0¢ "ad ()" AL § 935 “s[r=gop 105)
sngy “(0¢ d ‘q-AT §) pung SJUIPIYS OF B0 AN[IQLSYs [erontppe Ajdde 1snm Jowpeg ©
T3 SUISIOY S[GEDIOME 02 0O0°0SOTS SME @ | (1€ A (S)D"AT §) VT T Surary/Suppios swrenss o Ajroug o
ARl % fmtimrrerarermm —

i
i .: ,_ﬂ«a_ﬂf TS A S AU e A ik T e Y b e i) 3 B T P R e SO ey S T SN T e e T s SRR Ul L
e R e T T e SR e RS DR e s SR T L T e T R I

(0g 4 (DT AT
§) yuomied samy 1aaye Je94 (1) SU0 000°0SSS ©

papfuoy) B padapatiy



LPTNTVT

. (zv dgTA
§) sxeaf o] 205 suoneSiqo Suntodat paTreiag

(1% "4 O TA §) sxesk o1 ,.@ Aprsqns yusy
(It d DA §) s1ead 01 30 spise-1os oy

{1y "4 “O7TIA §) (ureys syezodios 10 feuoyen

WA pARITIFE 108 ‘seado]dus ¢] wey) S3a] Yesk/000°00<S

el S53] SIapISal [200] G pausmo Afojeand) sesssuzsnq [ers
12201 05 STB3A (T 30J SpIse 105 00uds [IE10X JO 9401 TOEAS ER g

. Ss3ulsng fremg ‘9

(Tr1p-dd“mA 9
yoddng -

. grd(DTIA
§) ITe3o1 10 [eRUSPISAT A0F OFOD 12 000°00IS ©

. (9t

d(DE YA §) Lomednoso AR} [ENUSPISZ
10 Trerex AU 21035q STUOW (9) XIS 000°0078 ©
. m 141113
(9¢ d “g1A'§) momaorcpus pue Sunomrmon
"S301a30s TelIagal ‘Bararen qof 103 600°00£S ‘Shig
(Oy-6¢ "dd “‘qIA ge-Lg
+rdd (DO TA §8) (Brmroder puw uoneognou
Surpryour) suoyersdo Swunp juswenmbey
9%z Buiapy pire [eon Sunny [200]

_-. mw_hw.wwm.é._ 7 .,s_ww._ ..Jm.ﬂnﬂ %ﬂ. I

R

o O s e e e s e 3 B D T i
R e R S I e e R G s

(9g "d g 1A §) womsoropms pue Suporuon
, "S90T4308 [euRYe ‘Bururen qof 10§ 000°p0ES STHBWATY
: (T-07 "dd ‘(A § 208
‘STte3sp 103) potied reek sag Sunmp justasmabarz 30 110ys moy
| Yoo 3oy 3oy xad 174 Ked jsnm (stesk oAry 1040 25eIoar
TO poseq) Soueidures Tl 30U ST IEd 31 0Sem Smary . o
(0v "d “(®)TTA § 208 STrmep 107)
Tecs 30 )10ys moy [oes 10§ moy zad 174 Led jsnmm “resk {ue
T SouEdmWoo (ey-pecs o 30T ST 19Wey JY SUMIy [eo0] O
(016 "dd “(HTTA §) Supzode: [eauee porese(y ©
(ot-6¢ dd ‘1A §) (o100 FIeay pue [rEjas Jemuaprses
“[out) s3sA0rduas 4o e ssredmos oy sjqeotidde 10l01g smus
103 ojuerens ofem SWIAY %09 TEBIMboY S5/, SOIAF]
(8¢ "d (DI §) 19peazamp Afpequue ‘suogessdo Jo
TeaA. IS SULIND (SIS} CEOX) “OyuY “[our) Bumpodaz Axeymndy o
(L€ "d)DOTA §) (soefodms s10m 10 5T I saTeRdits
03 A[uo serjdde) (3ot st 208 ssopun) segrumzoddo qof

- 2IMmF JO BOREOLTOU SUMON[OY-SAEP SAY 10§ pue suonersdo

[enu 2x03aq ssprumioddo qof Jo Topeoymon Suwmorjor
Yoo 22103 UMD SIONOM Tes0] Jo Suimy sasnpoxyg o
(2€ "d Q) ENEI0IA §§ 295 sresop Jo) (seakodms
SI0W 10 ST Yia. ssruedmon 03 Afao sondde) sfensyer sA10051
03 SjgefIea® JUE0vaq sqol usym SSWRNnboT UOREdEHON, ©
(9¢ “d (101 §) souendanes 103 prepuws sizoge1sog  ©
(€ "d (DOTA §) (13m0 Tjesy pue [regor Tenuspise: Tour)

ST
o R A
s e R A e e

109f01q 2IU JOF [20F XNJ0M Te90] %401 :[E0D) ST [0, »

(1395 dd3A §)
sqog
MITEMIS Y G

i O

wRuEpuos p pasapatsy



Listeowvt

[ ymamsa1Sy wonesedoory) freasad 31 swsuoddo o3 se0y [e5ey
{¢ "€ (@)L | wetiserSy uopersdooy) ssovoid Wy

(g-,-dd “(P) (), -

- (eprdgrinA §) pung Surmerd GO, 205 000°0078 STETRES

*, & ﬁwlb |mm
(-2 -dd“(P) (o)L <4 |} Juomserdy
B yaotues1Sy orendoos) souetmiogiad oroads sofewe (g nonE1sdoos)
JUSUISRISE USRS JO TIS], (8- -dd “(p) (o)L h 3momsoxdy uorreradooyy) SIS 30BR00)) JTRTIDIOPUT "
A (11-d °01 } msmasidy wonersdoon) podsa Ljxsyrenb
152 Joyye SYHHOW (1) 9a[aa) Stmureys Suppodsr feruwry ©
(11 "d ‘01 § womseiSy noneradooy)
TrE3a 10 [EHUSPISal J0T OF00) ISIL Iy Teak (1) suo
10§ SOMIIUOD PR Y IS TO UOHOTLISTOS JO JUSUIZOUSHIIIOS (r7d -
Jeyye sqpuowt (£) senp Sopaes spodax Apmmad) O ‘01 } motmsardy
SISy TonrIadoor s souerdwioo uoneredoory)
JIAUISBUBE JUSWO[IOS JO W3], o | w0 sprodax qum sousisep wogIeo)) 9piacd 0} oy SUMOdsy sumnioday ¢
(11 d*11 b wemsedy wonersdoos) v sug (114
10§ spomiad SUIpyIng UIEIqO 0} 1Ieg Sumqens 11 bsosmsaidy
steaoxddy 0sfozd Areuons108Tp 30 SoWRnNSsY (rr-der uoneadoo))
Swao[10y s5BD (6 5397 1eSay 05 0000028 o |y Juswesi8y wogetsdoos) seey 1eSs] 101 900°007S SmowARg . 533§ [e8a1- g
. ey d(DaImA
§) eox Jo [enUepIsaz 10 OFOD) T2 000°00IF ©
(Ty "d (A §) souensst
wured SWPMq [BUUSPISSITE 000001 ©
s (7% Ty -dd A §
d @A §) puny Surumerd qOY. 107 600°007S

| Swmwerg qox £

| (ty d (DA
@mﬁoﬁoﬁwﬁﬂﬂﬁomgoo«mooohoﬁwo

1§57
1 - d(DFIA §) Lomednoso jueus) [enuspss
_ ¥0 Jrejor Lue 5x019q symmow (9) XIS 000°00TS ©
: s (T d ‘ga
@nsmao:ﬂé%ﬁgé%q%@ﬁm.

(1% *d “@T1A §) sweoy ssomsnq [[ews 10§ 00000CS STTEWARTG

(Zy 4 ‘TTA

§) sousuxoo suogetado souo Sumiodan enuy SULOHUOI
(1y

"dOTIA § 998 s[ieIep J0g) (U 2940 SnJEA 1R 3O 940 OF

%0QS WIOY S3SL3I00P) SASSHULST] [[2IAS [200] JOf ApIsqus sy ©

e e e Nl

e T e e

R T T Ben ~F o P
e T L T R

L%uw‘_w.ﬁ?i X3

s

IPHHZPYUOD P PISIPALLT




LTYIFIITVT
g

0006985 | 000°00<S 000°6v98 0006858 000°095% 00003 000°05S$ 000°00LS 00070078 000°SSHYE

‘ _ 000°001$

0000018 , 000°0078 - 000°0YS

. 0000013 : 000°9¢8 000°00Z$ 000098
0006988 |  000°00LS 0006798 000°0TZ$ 0000918 0000¥S 000°05s8 00070058 0000028 |  (poo'z9ss T2
Ve TEe0E] TreTE) e R e
=n] AUETI0NRG | ATE 9I03X| AUE 310J5q | BJ0D) o3055q | g 5P NSy | VoIS B0y HSVD
el T (92 50) S e 4 SHIUOUI ¢ Slguow 9 SOl g Fge i SPE IV SAR(I 06 TVIOL

wnusptfuos P paSopary




COMMUNITY BENEFITS PROGRAM
LORENZO PROJECT

L PURPOSE

The purpose of this Community Benefits Program for the Lorenzo Project is to provide
for a coordinated effort between Coalitlon Organizations and Palmer to maximize the Project’s
benefits to the South Los Angeles comunity, This Community Benefits Program is agreed to
by the Parties in connection with, and as a result of, the Cooperation Agreement to which it is
attached, The Community Benefits Program will provide community-serving health and
wellness space and funding for a community-serving health and wellness center, community
health promotion, affordable housing promotion, small business suppoxt, transit oriented
development support in the community, and support to address issues of Iocal jobs and living
wages for jobs provided at the Project and during Project construction,

.  DERINITIONS

As used in this Community Benefits Program, the following capitalized terms shall have
the following meanings. All definitions include both the singular and plural form, Any
capitalized terms not specifically defined in this Community Benefits Program shall have the
" meanings as set forth in the Cooperation Agreement to which it Is attached.

“At-Risk Resident" shall mean a Local Resident who either has a hovsehold income of
less than 50% of the Area Median Income in Los Angeles County or has one of the
following barriers to employment at the time of program ¢nity: being homeless; history
of substance abuse; receiving public assistance; lacking a GED or high school diploma;
having a history of involvement with the justice system (including ex-gang affiliated);
being a single custodial parent; or suffering from chronic uzemployment.

“Certificate of Occupancy” shall mean either a Certificate of Oceupancy or a Temporary
Certificate of Occupancy for any residential unit or retail space in the Project (for these
putposes, the Health and Wellness Center is neithet residential nor retail space).

“Community Benefits Fund” shall mean a nonprofit fund or trust aceount that shafl be
cstablished with and administered by The California Endowment or another qualified
third party designated by the Coalition Organizations’ Representative, established to hold
and distribute funds provided to it by Palnter according to procedures established by
agreement belween the third party entity and the Coalition Organizations’ Representative,
with such funds to be used only for purposes as set forth in this Program,
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“Construction Employer™ shall mean any Contractor performing Project Work, including
subcontractors of any tier.

“Contractor” shall mean any-individual firm, partnership, owner operator, or corporation,
or combination thereof, including joint ventures, performing Project Work,

“Cooperation Agreement” shall inean the Cooperation Agreement to which this
Community Benefits Program is attached,

“Henlth and Weliness Center” shall mean a 7,500 square-foot community health facility
on the ground floor of the Project dedicated to the following uses: health care, improving
nutrition, weliness, liealth awareness, fitness and health education, for low-income and
indigent families and individuals who are underserved, uninsured, and underinsured,

"Health and Wellness Center Operator” shall mean St. John's or another non-profit
medical or health services provider or providers mutually approved by the Coalition
Organizations’ Representative and Palmer, Palmer shall not unreasonably refrain from

approving a provider other than St. John's.

“Jobs Coordinator” shall mean an entity designated by the Coalition Organizations’
Representative, subject to Palmer’s approval which shall not unreasonably be withheld,
to perform referral services and related services pertaining to Section V of this Program.

“LAHD" shall mean the Los Angeles Housing Department,

“Lease” shall mean the lease agreement that shall be entered into by and between Palmer
and the Health and Wellness Center Operator {or Operators) and that shall contain terms
and conditions consistent with this Program and the Cooperation Agreement,

“Local Hire Schedule” shall mean a schedule that establishes the hiring process and the
approximate timetable to be followed by Patmer and all Construction Employers to
achieve the overall requirements of the Yobs Program set forth in Section V.D of this

Program.

“Local Resident” shall mean an individual whose primary place of residence is within (3)
three miles of the Project or in a Poverty ZIP Code at the time of hire, ’

“Local Small Business” shall mean a local business that: (1) is privately owned and
operated; (2) has fewer than fifteen (15) employees; (3) makes no more that $300,000 in
annual gross sales at the time of lease execution: (4) is not affiliated with a national,
corporate chain; and (5) is owned by an individual or individuals residing within three
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miles of the Project, or in any Poverty Zip Code that is within five miies of the Profect at
the time of lease execution. :

“On-Site Work" shalt mean work, other than construction work, performed on the Project
site by an individual whose employment position is performed in whole or in part at the
Project Site.

“Permanent Employer” shall mean Palmer and any entity that employs at least fifteen
(15) employees in performance of On-Site Work, excfudmg any owners of the entity or-

the owners’ family members,

“Poverty ZIP Code” shall mean a zip code within in the City of Los Angeles that contains
all or part of a census tract in which the rate of unemployment exceeds 150% of the
average for Los Angeles County, .

“Program™ shall mean this Community Benéfits Program,
“Project Work” shall mean construction work physically performed on the Project Site,

St. John’s” shall mean St. John’s Well Child & Family Center, Inc., a California
nonprofit corporation.

“Term” shall mean the twenty (20) year period commencing on the date the initial Health
and Wellness Center Operator accepts possession of the Health and Wellness Center

space,
.  HEALTH SERVICES

A.  Purpose. The purpose of this Section is to address the defielt of community-
serving health care uses in the South Los Angeles community. This Section
establishes a Health and Wellness Center on the ground floor of the Project
dedicated to the following uses: health care, improving nutrition, wellness, health
awareness and education, and fitness solely for low-income and indigent families
and Individuals who are underserved, uninsured, and underinsured. The Health
and Wellness Center will be maintained for local residents of South Los Angeles
in an easily accessible and responsive manner, The community-serving health
efforts under this Seetion will help addess this deficit, providing & lasting benefit

to the South Los Angeles commutity,
B. Designated Health and Wellness Center Space, Palmer shall provide 7,500 square-

feet in the Project’s ground floor in the approximate location shown on Exhibit 1
to this Program for the-Health and Wellness Center. Palmer agrees to provide the
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Health and Wellness Center space to the Health and Wellness Center Operator,
who shall enter a Lease for the-Health and Wellness Center, .

1,

Rent-Free. The Health and Wellness Center space shall be provided rent-
free and real estate fax-free for the Term, but the Health and Weliness

Center Operator will be required to pay all utilities and other operating

expenses for the Health and Weliness Center.

Selection of New Health and Wellness Center Operator. If at any time
during the Term the Health and Wellness Center Operator is unable to
continue operation of the Health and Wellness Center, the Coalition
Organizations’ Representative may nominate for Palimer's approval, which
shall not unreasonably be withheld, one or more other gualified
community health and wellness providers to operate the Health and
Wellness Center. Any such new provider or providers shall then become
the Health and Wellness Center Operator for purposes of this Program and
shall enter a new Lease with Palmer for the remainder of the Term, on the
same terms as the previous Lease with the previous Health and Wellness
Center Operator. If the Coalition Organizations’ Representative cannot
1dentify a qualified new community health and wellness provider such that
the space designated for the Health and Welluess Center remains vacant
for Iwo (2) years, then Palmer shall no longer be obligated to make that
space available for the Health and Wellness Center and may find snother
tenant for that space. Under no clrcumstances can the Health and
Wellness Center be operated so as to create a nuisance fo the Project or the
community, nor can it be operated in violation of any federal, state, or
local law, nor can it be used as a dispensary for medical marijuana,
methadone, or other similar substances.

Expiration 0f Term and Right of First Refusal, If a Health and Wellness
Center Operator in possession of the Health and Wellness Center wants to
continue to operate the Health and Wellness Center at the end of the Term,
then six (6) months prior to the end of the Tenn the Health and Wellness
Center Operator shall make this intention known to Palmer in writing and
the parties may, in their mutual discretion, negotiate a new lease in good
faith under market terms. After the expiration of the Term, if a Health and
Wellniess Center Operator elects not to negotiate a new lease, the Coalition
Organizations’ Representative shall be offered the right of first refusal to.
negotiate with Palmer a new Jease int good faith under market terms for the
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Health and Wellness Center space to provide health, wellness, and
education services,

Design of Physical Layout and Architect Fees Paid, ‘The design and

layout of the Health and Wellness Center shall be reasonably consistent
with the sample schematlc St, John’s has provided to Palmer and that is-
attached as Exhibit 2 fo this Program, Any changes to that design shall be
mutualtly agreed upon by St. John’s and Palmer. Palmer shall cover all
reasonable architectural expenses related to the design of the Health and
Wellness Center, including the design of all reasonably requested tenant
improvements,

Complete Constructior of Physical Layout. Prior to the fitst tenant
occupancy of the residential or retail portions of the Project, Palmer shall
construct the tenant improvements to the Health and Wellness Center
consistent with the mutually agreed upon design and layout at its sole
expense. The finished quality of the tenant improvements will be of
reasonable quality for such a nonprofit medical health center serving an at-
risk population in the City of Los Angeles,

Signage. Clear and appropriate signage shall be provided to ditect patients
to the Health and Wellness Center. Signage shall be provided at the same
standards of quality and size as what is provided for retail spaces at the

Project.

Parking, Parking for the Health and Wellness Center patrons will be
sufficient to meet the reasonable needs of the Health and Wellness Center,
taking into account that many patients ate cxpected to travel by public
transit and taking Into account that Coalition Organizations have
advocated for de-coupling parking and space lesses to discourage car trips.

. Reasonable parking shall be provided for etnployces of the Health and

Wellness Center.

Access, Pedestrlans must have direct access to the Health and Welluess
Center from 23" Street, and the Health and Wellness Center shall be in the
approximate location shown on Exhibit 1 to this Program,

Safety. Palmer shall act in good faith and not treat the employees and
patrons of the Health and Wellness Center any differently than retatl
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tenants of the Project with respect to secure and harassment-free means of
entry aud exit to the Health and Wellness Center,

C, Funding for Health Services. Palmer shall pay a total of $2,103,000 to the
Community Benefits Fund to fund the establishment and operation of the Health
and Wellness Center. That tolal sum shail be apportioned as foliows.

1. Initinl Operating Expenses. Palmer shall pay $220,000 to the Community
Benefits Fund no later than three (3) months prlor to occupaucy by the
first retail or residential tenant of the Project. These funds may be used to
purchase medical supplies and pharmaceuticals for the Health and
Wellness Center, Palmer shall pay $649,000 to the Community Benefits
Fund at least two (2) weeks prior to occupancy by the first retail or
residential tenant of the Project, Palmer shall pay $869,000 to the
Community Benefits Fund no later than 365 days after the Community
Benefits Fund recelves the second payment required under this provision,
These funds shall only be vsed to help fund the Health and Wellness

‘Center’s operations, '

2, Medical Equipment. Palmer shall pay $365,000 to the Community
Bencfits Fund no later than three (3) months prior to occupancy by the
first retail or residential tenant of the Project, These funds shall only be
used to purchase medical equipment for the Health and Wellness Center.

D.  Community Health Outreach. Palmer shall pay $160,000 to the Community
Benefits Fund, which shall be used for health promotion services in South Los
Angeles, including outreach to local residents regarding health care services and
ather health related information. These funds shall be paid to the Community
Benefits Fund no later than six (6) months prior to occupancy by the first retail or
residential tenant of the Project,

AFFORDABLE HOUSING

. Purpose. The purpose of this Section IV is to address affordable housing needs in the

South Los Angeles community. Palmer has included approximately 1,051 residential
units as part of the Project. Palmer has committed to resitlet five (5) percent of the

" Project’s units to individuals or families at the Very Low income level. This Section

provides for monitoring of this commitment, and funding for the development or
refention of additional affordable housing at other locations in South Los Angeles. The
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affordable housing efforts under this Section will provide a lasting benefit to the South
Los Angeles community,

B. Affordable Housing Funding. Palmer shall pay a total of $1,050,000 (exclusive of the
funding requirement of Section C.7, below) to the Community Benefits Fund, which shall
only be used to acquire or develop new affordable housing units, or to rehabilitate or
preserve existing affordable housing units in South Los Angeles.

1. Timing of Distribution of Funds, Palmer shall pay $500,000 to the

Community Benefits Fund within thirty (30) days following the issunance of 3
building permit for the residential porfion of the Project. Palmer shail pay a -
second installment of $550,000 to the Community Benefits Fund no later than
365 days after the Community Benefits Fund receives the first payment
requited under this provision.

C. Affordable Housing Leasing and Monitoting,

L

Project Set Aside for Very Low Income Housing, Pursuant to the Los
Angeles Density Bonus Ordinance (Los Angeles Municipal Code Section
LAMC 12.22,A.25), Palmer shall sct aside five (5) percent of the total
housing utits actually built in the Project for residents at the Vory Low .
income level (the “Affordable Housing Units”), Palmer shall operate
those Affordable Housing Units in full compliance with alt of City of Los
Angeles and LAHD requirements for Very Low income housing,
including but not limited to the Los Angeles City Density Bonus
Ordinance and the Density Bonus Agreemént (hereinafter, the “Density
Bonus Agreement”) that shall be finalized and agreed upon with LAHD, a
sample of which is included as Bxhibit 3 for illustrative purposes (it is
understood that Exhibit 3 contains a sample draft provided by LAHD, and -
is not the final version that LAHD and Palmer will execute). Affordable
Houslng Units shall be built on site, dispersed within the developnient,
and comparable in size and bedroom unit mix to the market-rate units in
the Project, consistent with the Los Angeles Density Bonus Ordinance and
final Density Bonus Agreement, For purposes of this Agreement, the
term “Very Low income" shall be as defined in the Los Angeles City

Density Bonus Ordinance,

Eligibility of Student Applicants. In addition to complying with LAHD's
requirements for Very Low Income housing, Palmer shalf apply the

following additional eligibility restriction for applicants who are also full-
time students. If all of the proposed occupants of an Affordable Housing
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Unit are full-time students (as defined by the schoof the student attends),
the proposed occupants shail be eligible for an Affordable Housing Unit
only if, in addition to meeting ail other eligibility requirements for Very
Low income housing, at least one of the full-fime student applicants meets
one or more of the following ctiteria; (a) receives Temporary Assistance
for Needy Families (TANF) assistance; or (b) is a single parent with a
dependent child in the household; or (¢) is a participant in a South LA job
training program for at risk or disadvantaged persons, Students that are
claimed as dependents on their parent’s federal income taxes or whose
pgueut(é) are guarantors of the rental/lease agreement must include
parental houschold income information on thefr tenant income survey in
ordes to détermine affordable housing eligibility.

" Initial Lease-up. Project leasing staff will meet with a representative

designated by the Coalition Organizations (“Program Representative”) to
discuss the requirements of the leasing application process for the
Affordable Honsing Units at least two (2) months prior to initiation of the
initial lease-up period for the Affordable Housing Units, Palmer also shall
provide the Program Representative with marketing materials at least two
(2) weeks prior to the initiation of the initial lease-up period for tho

Affordable Housing Units, The Program Representative can make

referrals for the Affordable Housing Units and Palmer shall advise the
Program Representative about the status of the Program Representative’s
referved applications and the reasons for denial, if any,

Vacancies, When vacancies occur or Palmer learns vacancies are about to
oceur in the Affordable Housing Units, Palmer shalt notify the Program

Representative on the earlier of the date that Palmer is required to provide
notice of spme to LAHD under the Density Bonus Agreement, or the date
that is at least two (2) weeks prior to marketing a vacated or to be vacated

unit.

Tenant Selection. Selection of tenants for the Affordable Housing Units
shall be based on LAHD requirements, Further, and in addition to good
faith consideration of the Program Representative’s referrals for the
Affordable Housing Units, Palmet shall give first priority to applicants
who live and work in the City of Los Angeles.

Covenants, Prior to issuance of a Certificate of Qccupancy, Palmer shall
record affordability covenants required by LAHD on the Affordable
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Housing Units guaranteeing that the units will be affordable to, and
occupied by, Very Low income houscholds for at least a period of thirty
(30) years from the issuance of the initial Certificate of Qccupancy.

Compliance Reviewer, Not later than six (6) months before issuance of a
Certificate of Oceupancy for residential uses at the Project, Palimer shatl
provide $40,000 to the Community Benefits Fund to retain an entity to
assist with reviewing all of Palmer’s submissions to LAHD concerning the
Affordable Housing Units, arid, on at least a bi-annual basis, all
applications and income verification information submitted for the
Affordable Housing Units, along with access to the waitlist that is kept for
those units, and to confirm that Palmer lias et LAHD's requirements and
complied fully with the affordable housing obligations in the Program.
Palmer shall provide the reviewing entity with al! of the aforementioned
documentation and all documentation required by LAHD for monitoring
the Affordable Housing Units at the time such documentation is provided
to LAHD, and the reviewing entity shall conduct a peer-review of that
documentation, In the event that the reviewing entity determines that
Palmer is not in contpliance with LAHD requirements, the reviewing
entity or any Coalition Organization may report such non-compliance to -
LAHD for enforcement consistent with the provisions in the Affordable
Housing Units’ affordability covenants. Additionally, Coalition
Orgenizations may take any other action under the Program to enforce in
full Palmer’s affordable housing commitments, Including the right to
enforce the provisions of the Density Bonus Agreement.

v, CONSTRUCTION JOBS

A,

Purpose. The purpose of this Section is to facilitate the employment of local low-
income and at-risk job applicants in construction jobs associated with Project

construction (the “Jobs Program™).

Construction Jobs Funding. No later than the isstiance of a building permit for the
Project’s first restdential units, Palmer shall pay $60,000 to the Comniunity
Benefits Fund, These funds shall only be used to support activities of the Jobs
Coordinator in relation to the Profect. ‘

Compliance Reviewer. No later than two weeks prior to the issitance of a
building permit for the Project’s first residential units, Palmer shail provide
$40,000 to Coalition Organizations, fo be used for retention of an entity to assist
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in monitoring and enforcement of requirements of this Section (the “Compliance
Reviewer™),

Jobs Program,

L.

Construction Jobs Reserved for Local Residents. Palmer shall requite that
all Construction Employers working on the Project Site use theit best
efforts to achieve a goal of having thirty (30) percent of all iours of
Project Work physically performed at the Project Site be performed by
Local Residents {the “Local Hiring Goal™), The Local Hiring Goal shall
be measured based on the total number of hours of Project Work, and not
on the number of hours of Project Work performed by a particular
Confractor or Contractors,

Construction Jobs Reserved for At-Risk Residents, Palmer shall require
that all Construction Employers working on the Project Site use their best
efforts to achieve a goal of having at least ten (10) percent of all howrs of
Project Work be performed by At-Risk Residents (the *At-Risk Hirin g
Goal®), which shall be divided as follows: at least eight (8) percent shall
be worked by candidates referred by the Jobs Coordinator and the
remaining two (2) percent may be worked by candidates from any source.
The At-Risk Hiring Goal shall be measured based on the total number of
hours of Project Work, and not on the number of hours of Project Work
performed by & particular Contractor or Contractors. At-Risk Residents
shall be counted towards the Local Hiring Goal,

Notification. Palmer shall require that each Construction Employer
provides notification to the Jobs Coordinator of job openings at feast thirty
(30) days in advance of commencement of hiring for positions performing
Froject Work, where feasible and consistent with the Local Hirirg
Schedule. Notification includes the number and descriptions of available
positions, job qualifications, salary, expected hours, duration of
employment, and special job requirements (language skills, drivers’

license, etc.).

Hixing Priority, Palmer shall rcq'uire that, in hiring At-Risk Residents for
Project Work, each Construction Employer gives preference to At-Risk
Residents whose primary place of re31dencc is within a three (3) mile

radius of the Project,
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Hiring Orientation. At least thinly (30) days prior to commencement of
construction activities by each Construction Employer, and at 4ll pre-bid
and pre~construction meetings for each Construction Bmployer, Palmer
shall schedule an orientation with the Construction Employers who will be
performing Project Work, and with the Jobs Coordinator and the
Compliance Reviewer. The purpose of this orientation is to help all
Construetion Employers understand the provisions of this Section and, to
ensure ﬂ@at they have a plan for compliance, including the preparation of a
Local Hiring Schedule,

Living Wage. Palmor shall require that any construction wotker hired to
meet the Local Hiring Goal or the At-Risk Hiring Goal receives at least a
Living Wage as defined by the City's Living Wage Ordinance, Los
Angeles Administrative Code, Section 10.37.

Local Hire Report, Palmer shall-report quartterly to the Jobs Coordinator
on the progress of its compliance with this Section in a format to be
determined by mutual agreoment of Palmer and the Jobs Cootdinator, In
compiling Local Hire Reports, Palmer shall be entitled to rely on
information provided by Construction Employers, without responsibility

-to perform independent investigation, unless Palmer receives an allegation

or discovers evidence that a Construction Employer's reporting is
inaccurate. Local Hire Reports shall detail each Construction Employer
working on the Project Site, and shall include, at a minimum:

a. Resldency of each Local Resident and At-Risk Resident hire;
b. Wage rates of cach Local Resident and At-Risk Resident hire;

¢. Hours of construction work performed by each Local Resident and At-
Risk Restdent hire (monthly and cumulative); and

d. Total houts performed by all construction workers on the Project Site
(monthly and cumulative), .

F. Monitoring and Compliance. Palmer shall provide the JYobs Coordinator and the
Compliance Reviewer with a Local Hiring Schedule and Local Hire Reports that
shall provide the basis for establishing compliance with this Section.

L

Policies and Procedures. No later than-ninety (90} days following the
issuance of all discretionary Project Approvals necessaty to obtaln
building permits for the portion of the Project on Site A, provided that no

- litigation has been filed challenging those Project Approvals or, if so, that
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the litigation is dismissed or Palmer provails in it such that the Project
Approvals are upheld in full and a judgment to that effect has become
final, the Jobs Coordinator shall provide Palmer for its approval, which
shall not be unreasonably withheld, policies and procedures for this
Section V, that are consistent with the requirements of this Section,
Palmer shall comply with the mutually agreed upon policies and
procedures, The Jobs Coordinator shall refer all construction workers
possessing required skills that satisfy the Local Hmng Goal or At-Risk
Hiting Goal to Palmer.

Goal Achievement. If Palmer has met or exceeded the Local Hirlng Goal
and the At-Risk Hiring Goal upon the completion of Project construction,
Palmer shall be in compliance with this Section V,

Other Demonstrations of Compliance. If Palimer has not met the Local
Hiring Goal or the At-Risk Hiring Goal upon the completion of Project
construction, but Palmer has substantially and in good faith performed the
requirements of this Section V and documented the list of required
activities below, Palmer shall be deemed in compliancs with this Section
V even if any Construction Employer on an individual basis fatls to
comply with the requirements of this Section or the list of required
activities below:

4. Develop and submit a Local Hiring Schedule 30 days prior to
construction start;

b, Contractually agree to comply with this Section and obtain letters of
assenit from each Construction Bmployer;

¢ Work with the Jobs Coordinator; regularly contact and document
contact with the Jobs Coordinator;

d.  Use and document the use of.the Jobs Coordinator-approved craft
request forms to be sent to the Jobs Coordinator;

e Document waiting period for requested refetrals and any lack of
responses from the Jobs Coordinator;

£, Document reasons for not hiring candidates referred by the Jobs
Coordinator to meet Local Hiring Goal or At-Risk Hiring Goal, if
applicable;

g Submit quarterly Local Hire Reporis in a timely manner; and

h,  Allow the Jobs Coordinator and the Compliance Monitor reasonable
rccess to documentation of those actlvitiesr in a timely manner,
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4.  Liquidated Damages for Non-Compliatice. If Palmer has not met the
Local Hiring Goal or the At-Risk Hiring Goxl and has nof substantially
and in good faith porformed the requitements of this Section V and
documented performance of the list of required activities In Section V.F.3,
Palmer shall pay liquidated damages to the Community Benefits Fund in
the amount of $168 ($21 per hour) for cach work-day by which
performance fell short of the Local Hiring Goal or the At-Risk Hiring
Goal. A work-day is defined as eight (8) hours of work for one employee,

VI  PERMANENT JOBS

A

C.

- Puspose, The purpose of (his Section is to facilitate the employment of local fow-"-

income job applicants in permanent, quahty employment positions associated
with the Project,

Permanent Jobs Funding. Palmer shall pay a total of $300,000 to the Community
Benefits Fund: $200,000 of which shall only be used to fund fob training and
referral services, including training and referral of workers for employment with
Permanent Employers; and $100,000 of which shall be used by Coalition
Organizations for the purposes of monitoring, implementing and enforcing this

Progtam,

1 Timing of Distribution of Funds, Palmer shall pay $200,000 to the

Community Benefits Fund no fater than six (6) months prior to oceupancy
by the first retail or residential tenant of the Project. Palmer shall pay the
remaining $100,000 to the Community Benefits Fund within thirty (30)
days of the issuance of the first Certificate of Oc:cupancy for any
residential or retall portion of the Project.

Permanent Jobs First Source Hiring Requirements,

1. Local Resident Hiring Requirement. Palmer shall uso its best effoxts to
achieve the goal of having at least forty (40) percent of employee hours of
On-Site Work performed in the aggregate for the Project’s Permanent
Emmployers be worked by Local Residents (the “Permanent Hiring Goal”),
Employees of the Health and Wellness Center and employees providing
health promotion services through the funding provided under Section
IILD who are Local Residents shall be counted towards the Permanent
Hiring Goal to the extent inclus;on of such employees helps achieve the
Permanent Hiring Goal.
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Hiring process.

B'.

Long-Range Planning, Within a reasonable time after the
informatlon is available following agreement by a Permanent
Employer to commence operations within the Project, the
Permanent Employer shatl provide to the Refetral System, as
defined in Section VL.C.3, a written description of the approximate
number and type of jobs that will need to be filled and the basic

qualifications necessary.

Notification of Job Opportunities. Prior to hiring for any job for
performance of On-Site Work, the Permanent Employer will notify
the Referral System of available job openings and provide a
description of job responsibilities and qualifications, including
expectations, salary, work schedule, duration of employment,
required standard of appearance, and any special requirements (e.g.
language skills, drivers’ license, cic.), Job qualifications shall be
limited to skills directly related to performance of job duues, inthe
reasonable discretion of the Permanent Employer.

Hirlng. The Permanent Employer may at all times consider
applicants referced or recruited through any source, When making

* initial hires for the commencement of the Permanent Employer’s

operations in the Project, the Permanent Employer will hire only
Local Residents nntil the earlier of a three-week period following
the notification of job opportunities described above or the

“Permanent Hiring Goal is met, based on the number of job

opportunities then available for that Permanent Employer, When
making hives after the commencement of operations in the Project,
the Permanent Employer will hire only Local Residents for a five-
day perlod following the notification of job opportunities, unless
the Permanent Hiring Goal has already been met, based on the
number of job opportunities then available for that Petmanent
Employer. During such periods, Permanent Employers may hire
Local Residents recruited or referred through any source. During
such periods Permanent Employers will use notmal hiring
practices, including interviews, to consider all applicants referred
by the Referral System. After such periods, Permanent Employers

37




3

3
_shall make good-faith efforts (o hire Local Residents, but may hire
any applicant recruited or referred through any source,

d, No Referral Fees. Permanent Employers shall not be required to
pay any fee, cost or expense of the Roferral System or any
potential entployees referred to the Permanent Employer by the
Referral System in connection with such referral.

e Reporting and Recordkeeping, Palmer will provide reports to the
Coalition Organizations' Representative regarding the number, by
job classification, of Local Residents hired by the Permanent
Bmployets during the previous xeporting period and the total
number of employeos hired by the Permanent Employers during
the previous reporting period (as provided below), In compiling
these reports, Palmer shall be entitled to rely on information
provided by Permanent Employers, without responsibility to
perform independent investigation, uniess Palmer receives an
allegation or discovers evidence that a Permanent Employer*s
reporting is inaccurate, Each Permanent Employer shall retain
records sufficient to assess compliance with requirements of this
Section VI.C, including records of referrals from the Referral
Systern, job applications, anid number of Local Residents hired.
These reports shall be provided quarterly for the first year
following commencement of operations of any retail uses on Site
A, and then annually thereafter. These reports shall be provided
within thirty days after the end of the preceding reporting period,

Referral System, Coalition Organizations shall create and implement a
referral system to refer qualified, trained applicants to Permanent
Employets (the “Referral System”), After receiving notification of job
openings from a Permanent Employer, the Reforral System will attempt to
promptly identify and refer to the Permanent Employer Local Residents
and other applicants that meet the Permanent Employer*s requested

© qualifications, The Referral System shall prioritize referrals in the

following order;

a First Priority: Local Residents residing within & two-mile radius of
the Project;

b, Second Priority: Local Residents residing within a five mile radius
of the Project;
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c, Third Prlority: other applicants meeting the Permanent Employer’s
requested qualifications.

D. Living Wage Requirement. Patmer shall ensure that G0% of the jobs in the Project
performed for Permanent Employers for On-Site Work arc Living Wage Jobs, as defined
below (the “Living Wage Requirement”). Palmer and the Coalition Organizations agree
that this is a reasonable requirement in light of all of the circumstances, Compliance with
this requirement shall be measured every five years from issuance of the first Certificate
of Oceupancy for the residential or retail portion of the Project. Bmployees of the Health
and Wellness Center and employees providing health promotion services through the
funding provided under Section ITLD shall be counted towards the Living Wage
Requirement to the extent inclusion of such employaes helps achieve the Living Wage
Requirement,

&, Definition of Living Wage Jobs, For purposes of this Program, the following jobs
shall be constdered Living Wage Jobs:

i, jobs covered by the City's Living Wage Ordinance;

il. jobs for which the employee is paid on a salaried basis at least $20,600 per
year if the employee is provided with employer-sponsored health
insurance, or $23,100 per year otherwise (these amounts will be adjusted
in concert with cost-of-living adjustments to wages required under the
City's Living Wage Ordinance);

jil. jobs for which the employce is paid at least $10.30 per hour if the worker
is provided with employer-sponsored health insurance, or $11.55 per hour
otherwise (these amounts will be adjusted in concert with cost-of-living
adjustments to wages requlred under the City’s Living Wage Ordinance);

and
iv, jobs covered by a collective bargaining agreement,
b. Compliance Calculation, The percentage of Living Wage Jobs in the Project will
be calculated as the number of workers petforming On-Site Work for Permanent

Employars in jobs that qualify as Living Wage Jobs, divided by the total number
of employees performing On-Site Work for Permanent Employers,

& Reporting Requirements, Palmer will provide an unnual report to the Coalition
Organizations’ Representalive regarding the percentage of jobs in the Project that
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are Living Wage Jobs, The report will contain Project-wide data as well as data
regarding each Permanent Employer, Data regarding Permanent Employers will
not include precise salaries; rather, such data wiil only include the number of jobs
and the percentage of these jobs that are Living Wage Jobs, If the report indicates
that the Living Wage Requirement is not being met, Palmer will include as part of
the report a discussion of the reasons why that is the case. Jn compiling this
report, Palmer shall be entitled to rely on information provided by employers,
without responsibility to perforn indepéndent investigation, unless Palmer
receives an allegation or discovers evidence that an employers’ wage reporting is
inacourate. This report shall be filed for any given year or partial year by April
30th of the succeeding year, .

E, Compliance,

al

Permanent Hiring Goal, If Palmer and its Permanent Employers have
substantially and in good faith complied with the hiring process in Section VI.C.2,
Palmer shail be in compliance with the Permanent Hiring Goal even if it has not
met the Permanent Hiring Goal in any one (1) year period, If Palmer has met the
Permanent Hiring Goal for its own employees, but has not met the Permanent
Hiring Goal when accounting for the employees of other Permanent Employers,
Palmer shall nonetheless be in compliance with the Permanent Hiring Goal if
Palmer includes in the annual report written evidence demonstrating best efforts

to enforce the Permanent Hiring Goal on Permanent Employers, which evidence

may include, but shall not be limited to, issuance of default ot other enforcetnent
lefters undet leases with Permanent Employers for failure to assist Palmer in
meeting the Pexmanent Hiring Goal, If Palmer has not substantially and in good

. faith complied with the hiring process in Section VI.C.2 and has not met the

Permanent Hiring Goal in any one (1) year period, Palmer agrees to pay into the
Community Benefits Fund $21 per hour for each hour short of the Permanent

Hiring Goal in that year.

Living Wage Requirement, Palmer shall be deemed in compliance with the
Living Wage Requirement if the requirement is met on average over the 3-year
period, even if in any one year during the five-yenr period, less than 60% of the
jobs in the Project performed for Permanent Employers for On-Site Work are
Living Wage Jobs. If Palmer has met the Living Wage Requirement for lts own
employees; but has not met the Living Wage Requitement when accounting for
the employees of other Permanent Bmployess, Palmer shall nonetheless be in
compliance with the Living Wage Requirement if Palmer includes in the annual
report wiitten evidence demonstrating best efforts to enforce the Living Wage
Requirement on Permanont Employers, which evidence may include, but shall not
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be limited {o, issuance of default or other enforcoement letters under leases with
Permanent Employers for failure to assist Palmer jin meeting the Living Wage
Requirement. If Paliner has not met the Living Wage Requitcrment at the end of
the 5-year compliance period established in Section VLD, Palmer agtees to pay
into the Community Benefits Fund $21 per hour for each hout short of the Living
Wage Requirernent during that 5-year compliance perlod,

VI, SMALL BUSINESS

A.

Purpose. The purpose of this Section is to promote small business development in
the area surrounding the Project and the 23™ Street Exposition Light Rail Station,
With the understanding that the South Los Angeles Area already suffers from a
lack of technical assistance and financial investment in commercial areas, the goal
js to provide econonite opportunities that ave not currently readily accessible to
small business owners in the South Los Angeles community.

Funding for Small Businesses, Palmer shall pay a total of $300,000 to the
Community Beneflts Fund, which shall only be used to create and facilitate the
use of a revolving loan fund for small businesses in South Los Angeles.

1. Timing of Distribution of Punds, Palmer shall pay $200,000 to the
~ Community Benefits Fund no later than six (6) months prior to occupancy
by the first retail or residential tenant of the Project, Palmer shall pay the
remaining $100,000 to the Comnunity Benefits Fund within thirty (30)
days of the issuance of a Certificate of Occupancy,

Local Small Business Space. Palmer shall set aside ten (10) percent of the
Project’s retail space for Local Small Businesses (the “Reserved Space™). The
Reserved Space shall be provided to Local Small Businesses at a discount off of
market rate rents for a ten (10) year perxod The discounted rates will be the

following:

1 Years 1-3: fifty (50) percent market value rent discount;
2, Years 4-7: twenty-five (25) percent market value rent discount; and
3 Years 8-10: ten (10) percent market value rent discount,

Small Business Referrals. An entity selected by Coalition Organizations shall
identify and refer Local Small Businesses to Palter as potentlal retail tenants in
the Project, These refervals by the entity selected by Coalition Organizations shall
be given priority consideration for the Reserved Space, which consideration shall
result in leasing of available Reserved Space unless Palmer has a good faith
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reason for selecting atiother tenant who conforms to the definition of Local Small
Business,

Monitoring. Palmer shall provide annual reports to Coalition Organizations’
Representative starting one year from the date retail operations of the Project
commencs identifying the pexcentage of retail space in the Project occupied by
Local Small Businesses.

FUNDING FOR TRANSIT ORIENTED DEVELOPMENT STRATEGIES

A,

Purpose. The purpose of this Section is {o promote transit orlented development
strategies and designs and/or implementation of those strategies in the
communities surrounding the Project Site and in South Los Angeles. The goal of
these provisions is to establish a fund to improve transit oriented designs and
create smatt growth prOJects, so as fo avoid conflicts with the local community's
access 10 transit.

Funding, Palmer shall pay a total of $200,000 to the Community Benefits Fund,
which shall only be used to improve and facilitate transit orlented development
strategies and smart growth strategies in South Los Angeles, and may not b used
to specifically oppose any development project proposed by Palmer or the Palmer
Releasees. This provision does not preclude use of such funds to support
dovelopment of generalized policies regarding Transit Oriented Development and
other smart growth practices or proposed means to improve any project, including
any development project proposed by Palmer or the Palmer Releasees.

L Timing of Distribution of Funds. Palmer shall pay $100,000 to the
Community Benefits Fund no Jater than the issuance of a building permit
for the Project’s residontial units, Palmer shall pay the remaining
$100,000 to the Community Benefits Fund within thirty (30) days of the
issuance of a Cetificate of Occupancy,

- POTENTIAL RE-ALLOCATION OF FUNDS

The Coalition Organizations may, in their discretion, use any of the funds paid to the
Community Benefits Fund for any of the purposes detailed in this Program or for the
administration, oversight, or enforcement of this Program or the Cooperation Agreement,
withowt regard to the provisions in this Prograin discussing the currently planned uses for
such funds. The Coalition Organizations shall not use any of the funds pald to the
Community Benefits Fund for any other purposes, 'The Coalition Organizations shall
have discretion to establish terms and procedures through which the entity holding the
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Community Benefits Fund shall maimail_l and distribute such funds, so long as such terms
and procedures, and the uses of such funds, are consistent with terms of this Program.
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Item VI.

Presentation by Meyers Nave and staff on the preliminary consideration of whether CSCDA should
proceed with the preparation of documentation for the acquisition of an outpatient services building in the
City of Citrus Heights.



SUMMARY AND APPROVALS

PURPOSE: PRELIMINARY CONSIDERATION OF WHETHER CSCDA SHOULD PROCEED
WITH THE PREPARATION OF DOCUMENTATION FOR THE ACQUISITION OF
AN OUTPATIENT SERVICES FACILITY IN THE CITY OF CITRUS HEIGHTS

PRIMARY ACTIVITY: HEALTHCARE

LEGAL STRUCTURE: P3 ASSET OWNERSHIP

REVIEW DATE: MAY 29, 2014

Background:

CSCDA staff has been in discussions with representatives of Meyers Nave about a possible
acquisition of an outpatient setvices facility in Citrus Heights, CA. for the use of Dignity Health.
The proposed acquisition by the CSCDA would be similar to the financing and acquisition of a
student housing project at San Diego State University which led to the CSCDA’s adoption of its
Ownership (P3) Structure policy on May 8, 2014. The Project acquisition is estimated to be $14
Million.

Discussion:

The purpose of this staff report is to provide you a summary of the deal points on the proposed
transaction involving Dignity Health and the City of Citrus Heights. The summary is set forth
below.

1. The City will lease the City Hall property (“Property”) to Panattoni Development Company,
Inc. (“Panattoni”), which will build an outpatient services building for Dignity Health, using the
proceeds of a taxable construction loan. The lease (the “Ground Lease”) will be for a term of 15-1/2
years at rent equal to $6,904,916, of which $1,000,000 will be payable up front and the remainder
payable in annual installments over the term of the lease. Panattoni will have the option to buy the
Property for $1 at the end of the term.

2. The City has previously purchased a parcel of property on which to build a new city hall.
Upon entering into the ground lease, the City will vacate the Property and relocate its offices to
temporary space. It will then build a new city hall on the new property, borrowing necessary funds
from its reserves. It will use lease payment from the Ground Lease to pay the costs of moving and
temporary space and to repay the loan of funds from its reserves.

3. Pannatoni will enter into a purchase and sale agreement with California Statewide
Communities Development Authority (“CSCDA”), whereby CSCDA will purchase the outpatient
services building and assume all of Panattoni’s rights and obligations under the Ground Lease for a
purchase price of $13,8006,608.



4. To pay for the acquisition of the Building and the Ground Lease, CSCDA will borrow the
funds from a lender at tax-exempt interest rates and from mezzanine financing, with total debt
service costs not to exceed $1,366,100 a year. The City will subordinate its interest in the Property to
the deed of trust securing the financing.

5. CSCDA will lease the completed building to Dignity Health for $1,567,800 per year with 2%
annual increases. At the end of the term, Dignity has an option to purchase the building and
property for $1 from CSCDA. Once the lease is effective, Dignity Health will have sole
responsibility for landscaping, maintenance and utilities on the Property. Similarly, Dignity Health
will indemnify and hold harmless the City for any damages, claims, liabilities, etc. stemming from
their use of the Property.

Public Benefits:

- Redevelop an under-utilized site in a prime location within City of Citrus Heights
- Enable the city of Citrus Heights to replace its aging and obsolete city hall
- Allow Dignity Health to provide access to high quality healthcare to city residents

Approvals:
Based on the preliminary public benefit findings of the proposed acquisition of an outpatient services
facility in the City of Citrus Heights, the CSCDA Commission shall authorize the preparation of

project documentation in accordance with the CSCDA Ownership (P3) Structure Policy subject to
further review and consideration by the Commission.

Attachments:

A. Detailed Term sheet
B. Ground Rent Schedule



Attachment A
TERM SHEET

2014

PARTIES

1. City of Citrus Heights, a California general law city (“City’). The City is the current owner
of the parcel of property, shown on Exhibit A attached hereto and incorporated herein (the
“Property”). The City will lease the Property to Developer under a Ground Lease

2. California Statewide Communities Development Authority, a California joint powers
authority, (the “Authority”), a public agency whose members are certain cities and counties.
Developer shall assign the Ground Lease and will transfer ownership of the Medical Office Building
and related improvements (“Improvements”), upon their completion, to the Authority putrsuant to
the Purchase and Sale Agreement discussed herein.

3. Dignity Health Foundation, a California nonprofit public benefit corporation (“Dignity”).
Dignity will lease from the Authority the Property and Improvements to be developed thereon
pursuant to the Facility Lease, described herein.

4. Panattoni Development Company, Inc., a California corporation (“Developer’). Developer
will lease the Property from the City pursuant to the Ground Lese and, upon Developer’s completion
of the Improvements, will assign the Ground Lease and transfer ownership of the Improvements to
the Authority. , under the terms of Purchase and Sale Agreement with the Authority, as described
herein. The Developer may use CDP Development, Inc., a California Company, a wholly owned

subsidiary

THE PROPERTY

The City currently owns the Property, upon which are located the City Hall, and certain other
structures and buildings. It is proposed that the City lease the Property to the Developer or its
affiliate under the terms of the Ground Lease described below and that the Developer or its affiliate
assign the Ground Lease to the Authority under the terms of the Purchase and Sale Agreement. The
Developer will demolish all of the existing structures on the Property

THE MEDICAL OFFICE BUILDING

The Developer shall develop the Medical Office Building, as designed by Vitae Architecture and
constructed by Alston Construction Company, in accordance with the Purchase and Sale Agreement.
The Medical Office Building will be a new building, comprising +/- 66,500 square feet, built for use
by Dignity solely and exclusively for the operation of hospital outpatient services in furtherance of its
tax-exempt purposes.



THE GROUND LEASE

The City will lease the Property (the “Ground Lease”) to the Developer, which will assign it to the
Authority pursuant to the Purchase and Sale Agreement). The City shall retain a non-exclusive
easement to use, after normal business hours, all parking to be developed on the Property (the
“Fasement”). The term of the Ground Lease will be 15-1/2 years at rent not less than $6,904,916,
payable in the amount of $1,000,000 at closing and the remainder payable annually, after the first six
months, as set forth in Exhibit B, attached hetreto and incorporated herein. The Authority shall also
pay, as additional ground rent, any surplus revenues of the Authority not otherwise required to make
payments pursuant to the terms of the transaction. At the end of the 15 1/2 year term, the
Authority shall have the option to purchase the Property for $1.00. The City shall subordinate its fee
simple interest in the Property to the deed of trust securing the Authority’s senior indebtedness,
described below. The City shall agree to and sign a Security, Non-Disturbance and Attornment
Agreement and an Estoppel Agreement as required by the senior construction and permanent
financing lenders.

THE FACILITY LEASE

The Authority and Dignity will enter into a facility lease (the “Facility Lease”) prior to the start of
construction with the following terms:

a. Property: The Facility Lease will cover the Property and the Improvements to be
constructed thereon.

b. Parties: The Authority will be the lessor and Dignity will be the lessee.

c. Term: The Facility Lease will have a term of 15 years of rent and 6 months of early
occupancy to complete the tenant improvements.

d. Rent: Rent will be paid monthly commencing on the date of commencement of the

rent of the Facility Lease, through the end of the 15% year of the term. Rent will be in an amount
equal to $1,567,800 per year with 2% annual increases. Rent shall be as applied (i) first to any
required property or operating related expenses, (ii) second to the Senior Permanent Loan Debt
Service, (iii) third to debt service on the Mezzanine loan, (iv) fourth to Property rent to the City
under the payment schedule outlined in Exhibit B, (v) fifth to Panattoni in the amount of $108,000
per year paid monthly as an asset management fee and (vi) any surplus after the foregoing payments
to the City.

e. Option to Purchase: Dignity shall have the option to purchase the Property and the
Improvements thereon at the end of the term for an option price of $1.00. The option shall be
exercised by Dignity giving written notice not less than 60 days or more than 180 days prior to the
termination of the Facility Lease.

f. Encumbrances. The Authority shall agree to keep the Property free from
encumbrances during the term of the Facility Lease, except for (i) mechanics liens related to work for
which a payment and performance bond is in place on which the City and the Authority will be
named as beneficiaries, (ii) the parking easement in favor of the City, and (iii) liens securing
indebtedness described herein.

g. Other terms and conditions: The Facility Lease shall contain other terms and
conditions customary for a lease and not inconsistent with the foregoing,



THE PURCHASE AND SALE AGREEMENT

The Developer will enter into a Purchase and Sale Agreement with the Authority for assigning the
Ground Lease and the sale of the Medical Office Building; which the Developer will develop as a
design-build facility to Dignity’s specifications. The Purchase and Sale Agreement will guarantee a
maximum cost of construction, together with compensation to include a Development Management
Fee of 4% of the total project costs and reimbursement for general personnel expenses associated
with the project. Reimbursable costs include: (i) the architect fee; (ii) payment to Bill Swettenham of
Colliers International, Dignity’s representative, of a market lease commission of 4% of rent for the
first 5 years and 2% of rent for years 6-10, no commission after year 10 and no commission on the
sale of the Medical Office Building to Dignity upon exercise of its option under the Ground Lease;
(i) Developer compensation for the procurement of the tenant to the site, the negotiation of the
lease, the completion and cost guarantees and non-recourse carve-out guarantees its affiliate shall
provide to the lender, the sourcing and procurement of construction and long term financing, the
management of the development and the ongoing tenant and asset management. The Purchase and
Sale Agreement will contain other terms and conditions customary for such an agreement and not
inconsistent with the foregoing, including compliance with any legal requirements related to public
agencies that might be required. The Purchase and Sale Agreement will guarantee assignment of the
Ground Lease and delivery of the Medical Office Building for a total purchase price in an amount
not to exceed an estimated $13,806,008, as determined upon pricing.

FINANCING

Developer shall, as borrower, originate construction financing to cover the cost of construction. The
construction financing shall be replaced by permanent financing upon the Developer conveying the
Medical Office Building to the Authority. Permanent financing will be in the form of a loan or bond
issue, interest on which is exempt under Section 103 of the Internal Revenue Code. In addition,
Developer will provide or arrange for mezzanine financing in an amount equal to project costs less
the amount of senior debt financing interest on which will, to the extent possible, be exempt under
Section 103 of the Internal Revenue Code. Upon the commencement of debt service payments
under the permanent financing, the fully amortizing debt service, inclusive of the permanent
financing and the mezzanine financing, shall not exceed $1,366,100 in annual debt service payments,
secured by a first deed of trust and a second deed of trust, respectively. Once the construction is
complete, the loan will be repaid over a 15 year term in equal annual installments of principal and
interest and shall have a zero balance upon the completion of the Dignity lease term.



Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10
Year 11
Year 12
Year 13
Year 14
Year 15
Year 16

EXHIBIT B

GROUND RENT SCHEDULE
1,000,000

129,933
169,939
210,944
252,975
296,057
340,215
385,477
431,872
479,425
528,168
578,129
629,340
681,380
690,651






Item VII.

Consideration of Wilmington Trust, N.A. as successor Trustee to the Bank of New York Mellon Trust
Company, N.A. on behalf of the CSCDA Sunrise of Danville Series 2000 A and Series 2000 A-T bonds.



SUMMARY AND APPROVALS

DATE: MAY 29, 2014

PURPOSE: AUTHORIZE THE APOINTMENT OF A SUCCESSOR TRUSTEEE FOR THE
SUNRISE OF DANVILLE APARTMENTS

PROGRAM: HOUSING

Background:

CSCDA issued 2000 Series A and 2000 Series A-T bonds on behalf of the Sunrise of
Danville Project (the “Project”). The current Trustee of the Project, Bank of New York Mellon
Trust Company, N.A., has resigned and the Authority has appointed Wilmington Trust, N.A. as the
successor trustee for the Projects. The Borrower consents to the appointment of Wilmington Trust
as the replacement Trustee.

Recommendations:

It is recommended that this Commission approve the Resolution as submitted to the Commission,
which:

1. Approves the resignation of Bank of New York Mellon Trust Company, N.A. as trustee;
2. Appoints Wilmington Trust, N.A. as the successor trustee; and

3. Authorizes any member of the Commission or Authorized Signatory to sign all
necessary documents.



RESOLUTION NO.

RESOLUTION OF THE COMMISSION OF THE CALIFORNIA STATEWIDE
CMOMMUNITIES DEVELOPMENT AUTHORITY APPROVING THE REMOVAL OF
BANK OF NEW YORK MELLON AS TRUSTEE IN CONNECTION WITH A
MULTIFAMILY BOND ISSUANCES ISSUED BY THE AUTHORITY AND
CURRENTLY OUTSTANDING (THE “BONDS”); AUTHORIZING THE
APPOINTMENT OF A SUCCESSOR TRUSTEE FOR THE BONDS; AUTHORIZING
THE EXECUTION OF DOCUMENTS NECESSARY TO CARRY OUT THE PURPOSES
OF THIS RESOLUTION

WHEREAS, the Commission of the California Statewide Communities Development Authority,
a public entity of the State of California, has been created pursuant to Chapter 5 of Division 7 of Title 1
(commencing with Section 6500) of the Government Code of the State of California (the “Authority™);

WHEREAS, The Bank of New York Mellon Trust Company, N.A. has been appointed and
currently serves as trustee for the Authority’s Multifamily Housing Revenue Bonds (Sunrise of Danville
Project), 2000 Series A and Series A-T (collectively, the “Bonds”) and;

WHEREAS, the Authority desires to remove The Bank of New York Mellon Trust Company,
NL.A. as trustee for the Bonds and to appoint a successor trustee for such Bonds pursuant to the terms of
the trust indenture relating to Bonds (the “Indenture”).

NOW, THEREFORE, BE IT RESOLVED by the Commission of the California Statewide
Communities Development Authority, as follows:

Section 1. The foregoing recitals are true and correct and the Authority hereby so finds and
determines.
Section 2. The Authority hereby accepts the removal of The Bank of New York Mellon

Trust Company, N.A. as trustee and appoints Wilmington Trust, National Association as successor trustee
for the Bonds.

Section 3. The Chair, The Vice Chair, The Secretary, the Treasurer, any other member of
the Commission of the Authority and other appropriate officers and agents of the Authority are hereby
authorized and directed, jointly and severally, for and in the name and on behalf of the Authority, to
execute and deliver any and all documents, agreements, certificates, contracts, instruments, releases,
letters of instruction, written requests and other papers, whether or not mentioned herein, as may be
necessary or convenient to carry out or assist in carrying out purposes of this Resolution.

Section 4. All actions heretofore taken by the Chair, The Vice Chair, The Secretary, the
Treasurer, any other member of the Commission of the Authority and other appropriate officers and
agents of the Authority with respect to the purposes of this Resolution are hereby ratified, confirmed and
approved.

Section 5. This Resolution shall take effect from and after its adoption.

PASSED AND ADOPTED by the California Statewide Communities Development
Authority this 29™ day of May, 2014.



I, the undersigned, an Authorized Sgnatory of the California Statewide Communities
Development Authority, DO HEREBY CERTIFY that the foregoing resolution was duly adopted by the
Commission of said Authority at a duly called meeting of the Commission of said Authority held in
accordance with law on May 29, 2014.

By:

Authorized Signature
California Statewide Communities
Development Authority
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