REPORT TO COUNCIL 1 6
City of Sacramento

915 | Street, Sacramento, CA 95814-2604
www. CityofSacramento.org

Staff Report
August 14, 2007

Honorable Mayor and
Members of the City Council

Title: Issuance of College Square Community Facilities District No. 2005-01 Bonds

Location/Council District: Approximately 43 acres located in the south of Cosumnes
River Boulevard, between Bruceville Road and Highway 99, in Council District 8.

Recommendation: Adopt 1) a Resolution authorizing the issuance of College Square
Community Facilities District No. 2005-01 Bonds; the execution of the Indenture and
related Bond Purchase Agreement, Continuing Disclosure Certificate, and Official
Statement; and the actions necessary for the execution of these related documents; and 2)
a Resolution establishing the revenue-and-expenditure budget for the College Square
Community Facilities District No. 2005-01 Bonds.

Contact: Thomas P. Friery, City Treasurer, 808-5168; Janelle Gray, Public Finance and
Banking Manager, 808-8296; Kimberlie Gladden, Senior Debt Analyst, 808-2675

Presenters: Kimberlie Gladden
Department: City Treasurer's Office
Division: Finance

Organization No: 0900

Description/Analysis

Issue: This action will officially authorize the issuance of approximately $10.8
million in bonds to finance development and improvements. A special tax levy will
pay debt service on these bonds without financial obligation to the City.

College Marketplace, LLC is developing 43 acres in Council District 8. The
development includes approximately 600 multi-family units and over 200,000 square
feet of retail space. In 2005, at the request of College Marketplace, the City formed
the College Square Community Facilities District No. 2005-01 (the “College Square
CFD" or the "CFD") and conducted a special election at which the eligible
landowners authorized the levying of a special tax within the CFD and the issuance
of up to $13 million in principal amount of bonds. The tax revenues will be used to
pay principal and interest on the bonds, and proceeds from the sale of the bonds

2






Issuance of College Square CFD No. 2005-01 Bonds August 14, 2007

will be used to finance the acquisition and construction of authorized facilities within
the CFD. The authorized facilities include but are not limited to fraffic signals,
roadways, storm drainage, and development-impact fees.

By approving the aftached resolutions, the City Council will authorize the issuance
and sale of the bonds.

Policy Considerations: The bonds are being issued in accordance with the Mello-
Roos Community Facilities Act of 1882, as amended (section 53311 and following
of the California Government Code), the approving vote of the eligible landowners
of the CFD, and the Indenture.

The documents required for the sale of these bonds (Attachment 3) are on file with
the City Clerk’s Office. Although not yet formally “Approved as to Form,” they have
been reviewed by the City Attorney’s Office, are in substantially final form, and will
be executed after the Bonds are priced and appropriate updates completed.

Environmental Considerations: The City Council's action in adopting these
resolutions is solely for the purpose of selling bonds and thus does not constitute a
project for purposes of the California Environmental Quality Act.

Rationale for Recommendation: Approval of the attached resolutions authorizes
the City Treasurer to take the actions necessary for the issuance of the bonds and
the execution of the related documents. Issuing these bonds will allow the
acquisition and construction of authorized facilities, thereby assisting the growth and
development of the southern portion of the City.

Financial Considerations: Approximately $10.8 million in Special Tax Bonds will be sold
to finance the acquisition and construction of facilities and associated fees within the CFD.
The payment of principal and interest on the bonds is secured by a special tax lien placed
on each property within the CFD, without obligation to the City. The bond covenants
associated with these Bonds require a 110% tax levy to debt service coverage, the most
recent projected numbers show that we meet the 110% coverage with an aggregate value-
to-lien ratio of 3.14:1. Based on market conditions and at the discretion of the City
Treasurer, a credit enhancement may be required to provide additional security to investors
on the payment of the bonds.
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Below is the breakdown of the sources and uses of the funds associated with the
College Square CFD Bonds:

Table 1 — College Square CFD, Estimated Sources and Uses of Funds

Sources
College Square CFD Bond Proceeds @ $10,825,000

Uses
Acquisition and Construction Fund $9,202,128
Other Fund Deposits!” $1,280,872
Cost of Issuance® $342,000

Subtotal $10,825,000
{1) Other Fund Deposits include Reserve Fund and Underwriter's Discount.

{2} Includes Bord Counsel, City staff costs, and other guthorized expenditures.

{3} Actual size to be determined at bond sale.

Emerging Small Business Development (ESBD): City Council adoption of the
attached resolutions is not affected by City policy related to the ESBD Program.
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Attachment 1

Background:

fn anticipation of selling bonds, on June 21, 2005, City Council adopted Resolution No.
2005-483 and Resolution No. 2005-484 forming College Square CFD and calling an
election to authorize the issuance of bonds and the levying of a special tax within the
district. On July 19, 2005, the eligible landowners of the CFD authorized the issuance of a
maximum of $13 million in principal amount of bonds to finance the acquisition and
construction of the authorized facilities. The bonds are estimated to be issued in the
amount of $10.8 million.

District

Comprising approximately 42.76 acres, College Square CFD is located in the southern
portion of the City, directly east of Cosumnes River College. It is bounded by Bruceville
Road on the west, Cosumnes River Boulevard to the north, and State Highway 99 to the
east. West Stockton Boulevard is the main artery through the center of the CFD (see
Attachment 2).

The planned-unit development includes a mix of residential, office, and retail uses and is
being developed by College Marketplace, LLC and Granite Bay Holdings, LLC. The retail
space will include a grocery store, a coffee house, restaurants, and other retail services
such as banks, dry cleaners, and fast-food restaurants. The residential component
consists of 604 units on approximately 19 acres. The anchor grocer and a three acre muiti-
family, affordable housing parcel within the planned unit development have been excluded
from the CFD. See Table 2 (below) for breakout of acreage and number of units in the
CFD.

Table 2: Property Use Breakdown by Developer

Retail . . . .
Retail Acres Square Rei!g;r;tlal Reﬁg?‘;t'al
Feet
College Marketplace 23.85 205,569 10.80 364
Granite Bay Holdings - - 8.11 240
Total 23.85 205,569 18.91 604
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Attachment 2

College Square CFD Map
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Attachment 3

List of Related Documents

The following documents are on file at the Office of the City Clerk and are available for
review at www.cityofsacramento.org.

1. Bond Purchase Contract

2. Continuing Disclosure Certificate
3. Indenture
4

. Preliminary Official Statement
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RESOLUTION NO.

Adopted by the Sacramento City Council

AUTHORIZING THE ISSUANCE OF COLLEGE SQUARE
COMMUNITY FACILITIES DISTRICT NO. 2005-01, 2007
SPECIAL TAX BONDS; AND APPROVING THE EXECUTION
AND DELIVERY OF RELATED AGREEMENTS AND
DOCUMENTS

BACKGROUND

A

On July 19, 2005, at an election held in the City’s “College Square Community
Facilities District No. 2005-01" (the “District”) under the Mello-Roos Community
Facilities Act of 1982, as amended (the “Act’), the qualified electors of the District
duly authorized the issuance of special-tax bonds in the principal amount of
$13,000,000 for the purpose of financing the acquisition and construction of
certain public facilities and the payment of certain governmental development-
impact fees.

At the election, the qualified electors of the District additionally authorized the levy
and collection of a special tax under the Act, to be used for the purposes of paying
the interest on, the principal of, and the redemption premiums (if any) for, the
honds.

The City Council desires to provide for the issuance of the City’s “College Square
Community Facilities District No. 2005-01, 2007 Special Tax Bonds” in the amount
of not to exceed $13,000,000 (the “2007 Bonds").

The City Council has determined that it is desirable and necessary o approve a
Bond Indenture between the City and The Bank of New York Trust Company, N.
A. as Trustee, in the form now on file with the City Clerk (the "Bond Indenture™, to
specify the conditions, terms, and form of the 2007 Bonds.

The City Council has determined that a private (negotiated) sale of the 2007
Bonds under the Act would result in a lower overall cost to the City.

A form of Bond Purchase Contract providing for the sale of the 2007 Bonds to
Stone & Youngberg LLC (the “Underwriter”) is now on file with the City Clerk (the
“‘Bond Purchase Contract”).
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G. Aform of Continuing Disclosure Certificate with respect to the 2007 Bonds, to be
signed by the City, is now on file with the City Clerk (the “City's Continuing
Disclosure Certificate”).

H. Aform of Continuing Disclosure Certificate with respect to the 2007 Bonds, to be
signed by certain owners of property in the District, is now on file with the City
Clerk (the "Developer’s Continuing Disclosure Certificate”).

G. A form of Preliminary Official Statement relating to the 2007 Bonds is now on file
with the City Clerk (the “Preliminary Official Statement”).

. The City Council has determined that it is also desirable and necessary to
authorize appropriate City officers to perform the functions necessary to the
issuance of the 2007 Bonds.

J. The City Council is fully advised on this matter.

BASED ON THE FACTS SET FORTH IN THE BACKGROQUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1. The City Council finds that the statements in the Background are true.

Section 2. Pursuant to the Act and the Bond Indenture, the 2007 Bonds are hereby
authorized to be issued by the City in an aggregate principal amount not to exceed
$13,000,000. The 2007 Bonds must be in the form set forth in the Bond Indenture and
must be executed by the manual or facsimile signature of the Mayor. The City Clerk
shall attest the 2007 Bonds by manual or facsimile signature and shall impress or
imprint the 2007 Bonds with the City seal.

Section 3. The Bond Indenture is hereby approved, and the City Treasurer or his
designee (the “City Treasurer”) is hereby authorized to execute and deliver it on the
City’'s behalf in substantially the form now on file with the City Clerk, with any changes
the City Treasurer requires or approves in the City’'s interest after consulting with the
City Attorney and Bond Counsel. Those additions or changes must not authorize an
aggregate principal amount in excess of the amount stated above in Section 2.

Section 4. The Bond Purchase Contract is hereby approved, and the City Treasurer
is hereby authorized to execute and deliver it on the City’s behalf in substantially the
form now on file with the City Clerk, with any changes the City Treasurer requires or
approves in the City’s interest after consulting with the City Attorney and Bond Counsel.
The 2007 Bonds may not be sold at a yield exceeding 8.0% per annum or with an
underwriter's discount (exclusive of original issue discount) exceeding 3.0% of their
principal amount.

Section 5. The City’s Continuing Disclosure Certificate is hereby approved, and the
City Treasurer is hereby authorized to execute and deliver it on the City’s behalf in
substantially the form now on file with the City Clerk, with any changes the City
Treasurer requires or approves in the City’s interest after consulting with the City
Attorney and Bond Counsel.
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Section 6. The Developer's Continuing Disclosure Certificate is hereby approved,
and the City Treasurer is hereby authorized (a) to present it to any owner of property in
the District who, in the Underwriter’'s judgment, is required under Rule 15¢2-12
promulgated under the Securities and Exchange Act of 1934 (“Rule 15¢2-12") to
execute it; and (b) to require its execution by each such owner as a condition to closing
the purchase of the 2007 Bonds.

Section 7. The Preliminary Official Statement is hereby approved, and the City
Treasurer is hereby authorized to approve its distribution in substantially the form on file
with the City Clerk and to certify to the Underwriter on the City’s behalf that it was, as of
its date, deemed “final” by the City within the meaning of Rule 15¢2-12 (except for the
omission of certain final pricing, rating, and related information as permitted by the
rule). The City Treasurer is hereby authorized and directed to execute and deliver to
the Underwriter, on the City's behalf, a final Official Statement that pertains fo the sale
of the 2007 Bonds (the “Official Statement”). The Official Statement must be in
substantially the form of the Preliminary Official Statement, with any additions or
changes the City Treasurer requires or approves. The City Treasurer's approval will be
conclusively evidenced by the execution and delivery of the Official Statement. The
Underwriter is hereby authorized to distribute copies of the Official Statement to
persons who may be interested in purchasing the 2007 Bonds, and the Underwriter is
hereby directed to deliver copies to all actual purchasers of the 2007 Bonds.

Section 8. The City's officers are hereby authorized and directed, jointly and
severally, to do all things and to execute and deliver all documents and contracts they
deem necessary or advisable for consummating the sale, execution, and delivery of the
2007 Bonds and otherwise to carry out, give effect to, and comply with the terms and
intent of this resolution, the Bond Indenture, the 2007 Bonds, the Bond Purchase
Contract, the City’s Continuing Disclosure Certificate, the Developer’s Continuing
Disclosure Certificate, the Prefiminary Official Statement, and the Official Statement.
Ali such actions previously taken by City officers are hereby ratified, confirmed, and
approved.

Section 9. This resolution takes effect when adopted.
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RESOLUTION NO.

Adopted by the Sacramento City Council

APPROVING THE REVENUE-AND-EXPENDITURE BUDGET FOR THE
COLLEGE SQUARE COMMUNITY FACILITIES DISTRICT NO. 2005-01

Background:

A.

On July 19, 2005, at an election held in the City’s "College Square Community
Facilities District No. 2006-01" (the “District”) under the Mello-Roos Community
Facilities Act of 1982, as amended (the “Act”), the qualified electors of the District
duly authorized the issuance of special-tax bonds in the principal amount of
$13,000,000 for the purpose of financing the acquisition and construction of certain
public facilities and the payment of certain governmental development-impact fees.
In addition, the qualified electors authorized the levy and collection of a special tax
under the Act, to be used for paying interest, principal, and redemption premiums (if
any) owed on the bonds.

On August 14, 2007, the City Council authorized the issuance of special-tax bonds
under the Act in a principal amount not to exceed $13,000,000 and approved an
Indenture dated as of August 1, 2007, between the City and The Bank of New York
Trust Company, N.A. The Indenture secures the payment of interest, principal, and
redemption premiums (if any) owed on the bonds.

. The City Council having approved the issuance of special-tax bonds by the District,

it is desirable and necessary to establish a revenue-and-expenditure budget for the
proceeds raised by selling the bonds.

Based on the facts set forth in the Background, the City Council resolves as
follows:

Section 1. The revenue-and-expenditure budget for the College Square Community
Facilities District No. 2005-01, attached as Exhibit A to this resolution, is hereby
approved. The debt-service fund is 860, the construction fund is 689, and the project
number is 65AD.

Section 2. The appropriations set forth in Exhibit A to this resclution will be supported
by revenue from the sale of the special-tax bonds.
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Section 3. The City Treasurer is hereby authorized to modify the revenue-and-
expenditure budget as needed after final pricing and sale of the special-tax bonds and
as needed to carry out the terms and intent of the financing in accordance with the law
and City policy.

Section 4. Cost-of-issuance expenditures in connection with the special-tax bonds may

not be paid unless the Office of the City Treasurer has approved the expenditures in
writing.
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Exhibit A
College Square CFD No. 2005-01
Projected Revenue & Expenditure Budget
Account Number Aggregate
PAR Amount $ 10,825,000
REVENUE BUDGET 689-900-9900-37 14 $ 10,825,000
EXPENDITURE BUDGET $ 10,825,000
Underwriter's Discount 688-900-9900-3425 $ (216,500)
QOriginal Issue Discount $ -
Subtotal $ 10,608,500
Cost of Issuance
City Treasurer 689-090-0900-4384 $ 12,500
City Attorney 689-050-0500-4384 $ 11,500
Development Services 689-490-4915-4384 3 56,000
Bond Counsel 689-090-0900-4802 $ 91,625
Tax Consultant 689-090-0900-4802 $ 35,000
Trustee Fee/Counsel 689-090-0900-4802 $ 6,000
District Appraisal 689-090-0900-4812 $ 32,000
Bond Administration 689-110-1131-4384 $ 3,684
OS Printing 689-090-0900-4258 $ 10,000
SDIRS 689-110-1131-4287 $ 48,825
Contingency 689-090-0900-4399 $ 34,966
Subtotal $ 342,000
Other Funds
Reserve Fund 689-720-7024-4399 $ 1,064,372
Subtotal $ 1,064,372
Construction Funds Available $ 9,202,128
Acquisition/Const Fund
Improvements 689-ASD-65AD-4820 $ 9,202,128
Subtotal $ 9,202,128
TOTAL $ 10,608,500

14




