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Reviewed By:

CITY OF DANA POINT

AGENDA REPORT

DATE: OCTOBER 17, 2017
TO: CITY MANAGER/CITY COUNCIL
FROM: MIKE KILLEBREW, DIRECTOR OF ADMINISTRATIVE SERVICES

KELLY REENDERS, ECONOMIC DEVELOPMENT MANAGER

SUBJECT: TEFRA PUBLIC HEARING REGARDING CONDUIT FINANCING FOR
THE CARITAS CORPORATION, 33951 SILVER LANTERN

RECOMMENDED ACTION:
That the City Council:

1) Conduct the Public Hearing under the requirements of the Tax Equity and
Fiscal Responsibility Act of 1982 (TEFRA) and the Internal Revenue Code of
1986, as amended (the “Code”) for conduit financing for all or a portion of the
acquisition and improvement of the 17 unit apartment complex known as the
Silver Lantern Apartments (“Project”) located at 33951 Silver Lantern; and

2) Adopt the Resolution approving, authorizing and directing the execution of a
Joint Powers Agreement (JPA) relating to the California Municipal Finance
Authority (CMFA) and approving the issuance of the bonds by CMFA for The
Caritas Corporation, a California nonprofit public benefit corporation and an
organization described in Section 501(c)(3) of the Internal Revenue Code of
1986, to provide for the financing of all or a portion of the Project. Adoption is
solely for the purposes of satisfying the requirements of TEFRA, the Code and
the California Government Code Section 6500 entitled:

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF DANA POINT,
CALIFORNIA, APPROVING, AUTHORIZING AND DIRECTING EXECUTION
OF A JOINT EXERCISE OF POWERS AGREEMENT RELATING TO THE
CALIFORNIA MUNICIPAL FINANCE AUTHORITY AND APPROVING THE
ISSUANCE OF REVENUE BONDS IN AN AGGREGATE PRINCIPAL
AMOUNT NOT TO EXCEED $67,500,000 BY THE CALIFORNIA MUNICIPAL
FINANCE AUTHORITY FOR THE PURPOSE OF FINANCING AND
REFINANCING THE ACQUISITION AND IMPROVEMENT OF MOBILE
HOME PARKS AND OTHER LOW-INCOME MULTIFAMILY HOUSING
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FACILITIES BY THE CARITAS CORPORATION, CARITAS ACQUISITIONS I,
LLC, AND CARITAS SILVER LANTERN, LLC, AND CERTAIN OTHER
MATTERS RELATING THERETO

BACKGROUND:

The City received a request to conduct a public hearing under the Tax Equity and Fiscal
Responsibility Act (the “TEFRA Hearing”) in order for the Caritas Corporation to issue tax-
exempt bonds through California Municipal Finance Authority (CMFA) to refinance and
improve the 17 unit apartment building located at 33951 Silver Lantern.

CMFA was created on January 1, 2004 pursuant to a joint exercise of powers agreement
to promote economic, cultural and community development, through the financing of
economic development and charitable activities throughout California. CMFA assists
local governments, non-profit organizations and businesses with the issuance of taxable
and tax-exempt bonds aimed at improving the standard of living in California. To date,
over 270 municipalities have become members of CMFA.

The Board of Directors of the California Foundation for Stronger Communities, a
California non-profit public benefit corporation, acts as the Board of Directors for the
CMFA. Through its conduit issuance activities, the CMFA shares a portion of the issuance
fees it receives with its member communities and donates a portion of these issuance
fees to the Foundation for the support of local charities.

Pursuant to Federal law in order for all or a portion of the Bonds to qualify as tax-exempt
bonds, the City of Dana Point, as the local jurisdiction, must adopt a Resolution approving
the issuance of bonds and provide a public hearing so any concerned parties may speak
in favor or against the use of tax-exempt financing of the project.

DISCUSSION:

The Caritas Corporation requested that CMFA participate in the issuance of one or more
series of revenue bonds in an aggregate principal amount not to exceed $67,500,000 to
refinance several mobile home projects in southern California and an apartment complex
in Dana Point. The Caritas Corporation is a California 501(c)3 non-profit corporation that
has been in operation since 1996. The mission of Caritas is to provide affordable housing
in a caring and vibrant environment. Caritas is currently carrying out its mission through
twenty-two communities, which serve approximately 12,000 residents which it owns
throughout the state of California. The majority of the affordable housing that Caritas
provides is in the form of mobile home communities. In addition to the ownership of the
communities, Caritas has an extensive program of social well-being activities, such as
reading programs, educational programs, food assistance programs, tuition assistance,
housing assistance, community involvement functions such as community dinners,
parties and games, and recreational programs.
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In October 2016 Caritas purchased its first non-mobile home community, the Silver
Lantern Apartments in Dana Point. Silver Lantern is a seventeen unit apartment complex
on the street of Silver Lantern within Dana Point. After acquisition, Caritas invested
approximately $250,000 in improvements to the property. This apartment complex was
purchased with the specific intent to provide affordable housing for another non-profit,
Friendship Shelter. Friendship Shelter's mission is to provide long term housing to
individuals in critical need of housing. Caritas believes that through this acquisition, and
now its relationship with Friendship Shelter, it has expanded its housing mission from
mere “affordability” to “critical need”. Caritas has a master lease with Friendship Shelter
which is renewed on an annual basis.

When Caritas acquired this apartment complex, it used conventional bank financing given
the size of the acquisition and the practicality of local financing. Caritas’ history, however,
has been to use tax exempt bond financing for all of its property holdings. Upon the
acquisition of Silver Lantern, Caritas states they have always intended to refinance the
property when the occasion arose to put the property into a tax exempt bond financing
pool. Caritas is currently refinancing several properties in its portfolio for the specific
purpose of obtaining a lower interest rate on its debt, and thus it was an appropriate time
to include the Silver Lantern property in that tax exempt bond refinancing. The additional
benefit of the tax exempt bond financing relative to the Silver Lantern property, is that the
tax exempt bond financing is for a thirty (30) year term as opposed to the current
conventional bank financing that is due in ten (10) years.

The issuance of bonds for the Silver Lantern Apartments supports the Housing Strategy
as outlined in the Dana Point Housing Element, by supporting conservation and
improvement of the existing housing stock of affordable housing and supporting housing
for persons with disabilities.

In order for all or a portion of the Bonds to qualify as tax-exempt bonds, the City of Dana
Point must conduct a TEFRA hearing.

The bonds will not be a debt of the City of Dana Point. This is a conduit financing
in which CMFA will be the issuer and the City bears no financial or legal liability for
the bonds.

In order for the CMFA to have the authority to serve as the issuer of the bonds for the
project, it is necessary for the City of Dana Point to become a member of the CMFA.
Action Document A is the joint exercise of powers agreement to be executed by a
designated signatory of the City.

The joint exercise of powers agreement provides that the CMFA is a public entity,
separate and apart from each member executing such agreement. The debts, liabilities
and obligations of the CMFA do not constitute debts, liabilities or obligations of the
members executing such agreement.
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The Marks-Roos Local Bond Pooling Act (California Government Code 86584-6599.1)
was enacted by the California Legislature in 1985. The main purpose of this statute is to
allow local California governments to work together to get financing in a way that will
conceivably lower borrowing costs. Underlying this concept is the belief that money can
be saved through economies of scale by selling one large bond issue to finance several
small projects. Through this legislation, local municipalities and other political subdivisions
can join together by signing a Joint Powers Agreement, which creates a Joint Powers
Authority ("JPA"). The statute specifically defines the achievement of savings in a
refinancing context as a public benefit.

In this case, Caritas is refinancing other affordable housing projects as a part of this bond
issue. By issuing one larger series of bonds, through one bond issuer, CMFA, Caritas
can achieve lower overall costs of financing. This savings goes directly to the mission of
Caritas, as a nonprofit corporation focused on providing affordable living arrangements
for residents throughout California.

There are no costs associated with membership in the CMFA and the City will in no way
become exposed to any financial liability by reason of its membership in the CMFA. In
addition, participation by the City in the CMFA will not impact the City’s appropriations
limits and will not constitute any type of indebtedness by the City. Outside of holding the
TEFRA hearing, adopting the required Resolution and executing the joint exercise of
powers agreement of the CMFA, no other participation or activity of the City or the City
Council with respect to the issuance of the bonds will be required.

The joint exercise of powers agreement expressly provides that any member may
withdraw from such agreement upon written notice to the board of directors of the CMFA.
In the case of the proposed bond financing for the borrower, following execution of the
joint exercise of powers agreement, the City could, at any time following the issuance of
the bonds, withdraw from the CMFA by providing written notice to the board of directors
of the CMFA.

NOTIFICATION AND FOLLOW-UP:
A notice for this item was published in the Orange County Register on October 3, 2017.
FISCAL IMPACT:

The Bonds to be issued by the CMFA for the project will be the sole responsibility of the
Borrower, and the City will have no financial, legal, moral obligation, liability or
responsibility for the project or the repayment of the Bonds for the financing of the project.
All financing documents with respect to the issuance of the Bonds will contain clear
disclaimers that the Bonds are not obligations of the City or the State of California, but
are to be paid for solely from funds provided by the Borrower.
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CMFA shares 25 percent of all issuance fees directly with its member communities.
Through the City of Dana Point's membership in CMFA, as authorized through the Joint
Powers Agreement, it is expected that a portion of the issuance fees will be allocated to
the City of Dana Point’s General Fund. Such grant may be used for any lawful purpose
of the City.

ALTERNATIVE ACTIONS:

In light of the foregoing, and in order to support affordable housing, staff recommends
that the City conduct the TEFRA Hearing, and consider executing the Joint Exercise of
Powers Agreement of the CMFA, and adopt the Resolution in favor of the issuance of the
Bonds by the CMFA.

ACTION DOCUMENTS: PAGE #
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SUPPORTING DOCUMENTS:
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ACTION DOCUMENT A: Resolution No. XX

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF DANA POINT,
CALIFORNIA, APPROVING, AUTHORIZING AND DIRECTING EXECUTION OF A
JOINT EXERCISE OF POWERS AGREEMENT RELATING TO THE CALIFORNIA
MUNICIPAL FINANCE AUTHORITY AND APPROVING THE ISSUANCE OF
REVENUE BONDS IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED
$67,500,000 BY THE CALIFORNIA MUNICIPAL FINANCE AUTHORITY FOR THE
PURPOSE OF FINANCING AND REFINANCING THE ACQUISITION AND
IMPROVEMENT OF MOBILE HOME PARKS AND OTHER LOW-INCOME
MULTIFAMILY HOUSING FACILITIES BY THE CARITAS CORPORATION, CARITAS
ACQUISITIONS I, LLC, AND CARITAS SILVER LANTERN, LLC, AND CERTAIN
OTHER MATTERS RELATING THERETO

WHEREAS, pursuant to Chapter 5 of Division 7 of Title 1 of the Government Code
of the State of California (the “Act”), certain public agencies (the “Members”) have entered
into a Joint Exercise of Powers Agreement Relating to the California Municipal Finance
Authority, dated as of January 1, 2004 (the “Agreement”) in order to form the California
Municipal Finance Authority (the “Authority”), for the purpose of promoting economic,
cultural and community development, and in order to exercise any powers common to the
Members, including the issuance of bonds, notes or other evidences of indebtedness;
and

WHEREAS, the City of Dana Point (the “City”), has determined that it is in the
public interest and for the public benefit that the City become a Member of the Authority
in order to facilitate the promotion of economic, cultural and community development
activities in the City, including the financing of projects therefor by the Authority; and

WHEREAS, there is now before this City Council (the “City Council”) the form of
the Agreement; and

WHEREAS, the Agreement has been filed with the City, and the members of the
City Council, with the assistance of its staff, have reviewed said document; and

WHEREAS, the Authority is authorized to issue and sell revenue bonds for the
purpose, among others, of financing or refinancing the acquisition, construction and
improvement of capital projects; and

WHEREAS, The Caritas Corporation, a California nonprofit public benefit
corporation and an organization described in Section 501(c)(3) of the Internal Revenue
Code of 1986 (the “Corporation”), Caritas Acquisitions |, LLC (the “Company”), a California
limited liability company, whose sole member is the Corporation, and Caritas Silver
Lantern, LLC (“Silver Lantern” and together with the Corporation and the Company, the
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“Borrower”), a California limited liability company, whose sole member is the Corporation,
have requested that the California Municipal Finance Authority (the “Authority”) participate
in the issuance of one or more series of revenue bonds in an aggregate principal amount
not to exceed $67,500,000 (the “Bonds”), pursuant to a plan of finance, for: (a) the 2017
Project, as defined below; (b) refunding all or a portion of the Authority’s outstanding
Mobile Home Park Senior Revenue Bonds (Caritas Projects) Series 2010A and Mobile
Home Park Subordinate Revenue Bonds (Caritas Projects) Series 2010B (collectively,
the “2010 Bonds”), issued to finance or refinance the 2010 Project, as defined below; (c)
refunding all or a portion of the outstanding City of San Marcos Mobile Home Park
Revenue Bonds (Valle Verde Mobile Home Park Project) Series 1999 (the “1999 Bonds”),
issued to finance or refinance the 1999 Project, as defined below (together with the 2010
Project and the 2017 Project, the “Project”); (d) financing a debt service reserve fund for
the Bonds; and (e) payment of costs of issuance and certain interest with respect to the
Bonds; and

WHEREAS, the term “2017 Project” means financing and refinancing all or a
portion of the acquisition and improvement of a 17 unit apartment complex known as the
Silver Lantern Apartments located at 33951 Silver Lantern Street, Dana Point, California
92629; and

WHEREAS, the term “2010 Project” means financing and refinancing all or a
portion of the acquisition and improvement of: (a) a 217 space mobile home park known
as El Dorado Palms Mobile Home Park located at 35218 Fir Avenue, Yucaipa, County of
San Bernardino, California 92399; (b) a 168 space mobile home park known as Bahia
Village Mobile Home Park located at 13096 Blackbird Street, Garden Grove, California
92843; (c) an 86 space mobile home park known as Emerald Isle Mobile Home Park
located at 13741 Clinton Street, Garden Grove, California 92843; and (d) a 298 space
mobile home park known as Mountain View Estates Mobile Home Park located at 3255
E. Avenue R, Palmdale, California 93550; and

WHEREAS, the term “1999 Project” means financing and refinancing all or a
portion of the acquisition and improvement of a 150 space mobile home park known as
Valle Verde Estates Mobile Home Park located at 1286 Discovery Street, San Marcos,
California 92078; and

WHEREAS, the 1999 Project and a portion of the 2010 Project are owned and
operated by the Corporation; the balance of the 2010 Project is owned and operated by
the Company; and the 2017 Project is owned by Silver Lantern and operated and
managed by Friendship Shelter Inc., a California nonprofit public benefit corporation and
an organization described in Section 501(c)(3) of the Code; and

WHEREAS, the 2017 Project is located within the City; and
WHEREAS, not less than twenty percent (20%) of the residential units in the

mobile home parks and the apartment building to be financed shall be occupied by
individuals whose income is fifty percent (50%) or less of area median gross income; and
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the manager of the mobile home parks will be the Corporation or the Company, as
applicable, or another entity selected by the Corporation or the Company; and

WHEREAS, each of the local agencies in the geographic jurisdiction of which all
or a portion of the 2010 Project or the 1999 Project is located will separately approve the
issuance of the Bonds; and

WHEREAS, in order for the interest on the Bonds to be tax-exempt, Section 147(f)
of the Internal Revenue Code of 1986, as amended (the “Code”), requires that an
“applicable elected representative” of the governmental unit, the geographic jurisdiction
of which contains the site of a portion of the Project to be financed with the proceeds of
the Bonds, hold a public hearing on the issuance of the Bonds and approve the issuance
of the Bonds following such hearing; and

WHEREAS, the Authority has determined that the City Council is an “applicable
elected representative” for purposes of holding such hearing; and

WHEREAS, the Authority has requested that the City Council approve the
issuance of the Bonds by the Authority in order to satisfy the public approval requirement
of Section 147(f) of the Code and, the requirements of Section 4 of the Agreement; and

WHEREAS, notice of such public hearing has been duly given as required by the
Code, and this City Council has heretofore held such public hearing at which all interested
persons were given an opportunity to be heard on all matters relative to the financing or
refinancing of the 2017 Project and the Authority’s issuance of the Bonds therefor; and

WHEREAS, itis in the public interest and for the public benefit that the City Council
approve the issuance of the Bonds by the Authority for the aforesaid purposes;

NOW, THEREFORE, BE IT RESOLVED, by the City Council of the City of Dana
Point as follows:

Section 1. The foregoing recitals are true and correct.

Section 2. The Agreement is hereby approved and the Mayor, City Manager,
Chairperson or the designee thereof is hereby authorized and directed to execute said
document, and the City Clerk or such Clerk’s designee is hereby authorized and directed
to attest thereto.

Section 3. The City Council hereby approves the issuance of the Bonds by the
Authority. It is the purpose and intent of the City Council that this Resolution constitute
approval of the issuance of the Bonds (a) by the “applicable elected representative” of the
governmental unit having jurisdiction over the area in which a portion of the Project is
located in accordance with Section 147(f) of the Code and (b) by the City Council in
accordance with Section 4 of the Agreement.



10/26/17 Page 9 Item #4e

Section 4. The issuance of the Bonds shall be subject to the approval of the
Authority of all financing documents relating thereto to which the Authority is a party. The
City shall have no responsibility or liability whatsoever with respect to the Bonds. The
Bonds shall not constitute an obligation or indebtedness of the City and the assets and
revenues of the City are not being pledged as security for the payment of principal or
interest on the Bonds.

Section 5. The officers of the City are hereby authorized and directed, jointly and
severally, to do any and all things and to execute and deliver any and all documents which
they deem necessary or advisable in order to carry out, give effect to and comply with the
terms and intent of this Resolution and the financing transaction approved hereby.

Section 6. The adoption of this Resolution shall not obligate the City or any
department thereof to (i) provide any financing to acquire, rehabilitate or construct the
Project or any refinancing of the Project or any portion thereof; (ii) approve any application
or request for or take any other action in connection with any planning approval, permit
or other action necessary for the acquisition, rehabilitation or operation of the Project or
any portion thereof; (iii) make any contribution or advance any funds whatsoever to the
Authority; or (iv) take any further action with respect to the Authority or its membership
therein.

Section 7. The executing officers, the Clerk and all other proper officers and
officials of the City are hereby authorized and directed to execute such other agreements,
documents and certificates, and to perform such other acts and deeds, as may be
necessary or convenient to effect the purposes of this Resolution and the transactions
herein authorized.

Section 8. The Clerk shall forward a certified copy of this Resolution and an
originally executed Agreement to the Authority in care of its counsel:

Ronald E. Lee, Esq.

Jones Hall, APLC

475 Sansome Street, Suite 1700
San Francisco, CA 94111

Section 9. This Resolution shall take effect immediately upon its adoption.

[Remainder of page intentionally left blank]
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PASSED, APPROVED, AND ADOPTED this 17™ day of October, 2017.

DEBRA LEWIS, MAYOR

ATTEST:

KATHY M. WARD, CITY CLERK

STATE OF CALIFORNIA)
COUNTY OF ORANGE ) ss
CITY OF DANA POINT )

I, Kathy M. Ward, City Clerk of the City of Dana Point, California, DO HEREBY
CERTIFY that the foregoing is a true and correct copy of Resolution No. 17-10-17-XX
adopted by the City Council of the City of Dana Point, California, at a regular meeting
thereof held on the 17" day of October, 2017, by the following vote:

AYES:
NOES:

ABSENT:

(SEAL)

KATHY M. WARD, CITY CLERK
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ACTION DOCUMENT B: Joint Exercise of Powers Agreement

JOINT EXERCISE OF POWERS AGREEMENT
RELATING TO THE CALIFORNIA MUNICIPAL FINANCE AUTHORITY

THIS AGREEMENT. dated as of January 1, 2004, among the parties executing this
Agreement (all such parties. except those which have withdrawn as provided herein, are referred
to as the “Members™ and those parties imtially executing this Agreement are referred to as the
“Initial Members™):

WITNESSETH

WHEREAS, pursuant to Title 1. Division 7, Chapter 5 of the California Government
Code (in effect as of the date hereof and as the same may from time to time be amended or
supplemented. the “Joimnt Exercise of Powers Act”). two or more public agencies may by
agreement jointly exercise any power commeon to the contracting parties; and

WHEREAS, each of the Members is a “public agency™ as that term is defined in Section
6500 of the Joint Exercise of Powers Act; and

WHEREAS, each of the Members is empowered by law to promote economic, cultural
and community development, including, without limitation. the promotion of opportunities for
the creation or retention of employment. the stimulation of economic activity, the increase of the
tax base, and the promotion of opportunities for education, culfural improvement and public
health, safety and general welfare; and

WHEREAS, each of the Members may accomplish the purposes and objectives described
in the preceding preamble by various means. including through making grants. loans or
providing other financial assistance to governmental and nonprofit organizations; and

WHEREAS, each Member is also empowered by law to acquire and dispose of real
property for a public purpose; and

WHEREAS, the Joint Exercise of Powers Act authorizes the Members to create a joint
exercise of powers entity with the authority to exercise any powers common to the Members, as
specified in this Agreement and to exercise the additional powers granted to it in the Joint
Exercise of Powers Act and any other applicable provisions of the laws of the State of California;
and

WHEREAS, a public entity established pursuant to the Joint Exercise of Powers Act 15
empowered to issue orf execute bonds, notes, commercial paper or any other evidences of
indebtedness, including leases or installment sale agreements or certificates of participation
therein (herein “Bonds™), and to otherwise undertake financing programs under the Joint
Exercise of Powers Act or other applicable provisions of the laws of the State of California to
accomplish its public purposes; and
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WHEREAS, the Members have determined fo specifically auwthonze a public enfity
authorized pursuant to the Joint Exercise of Powers Act to issue Bonds pursuant to the Joint
Exercise of Powers Act or other applicable provisions of the laws of the State of California; and

WHEREAS, it 15 the desire of the Members to use a public enfity established pursuant to
the Joint Exercise of Powers Act to undertake the financing and/or refinancing of projects of any
nature, including, but not limited to, capital or working capital projects, insurance. liability or
retirement programs or facilitating Members use of existing or new financial instruments and
mechanisms; and

WHEREAS, it is further the intention of the Members that the projects undertaken will
result in significant public benefits to the inhabitants of the jurisdictions of the Members; and

WHEREAS, by this Agreement. each Member desires to create and establish the
“California Municipal Finance Authority™ for the purposes set forth herein and to exercise the
powers provided herein;

NOW, THEREFORE, the Members, for and in consideration of the mutual promises and
agreements herein contained. do agree as follows:

Section 1. Purpose.

This Agreement 15 made pursuant to the provisions of the Jont Exercise of Powers Act.
The purpose of this Agreement is to establish a public entity for the joint exercise of powers
common to the Members and for the exercise of additional powers given to a joint powers entity
under the Joint Powers Act or any other applicable law, including, but not limited fo. the
issuance of Bonds for any purpose or activity permitted under the Joint Exercise of Powers Act
or any other applicable law. Such purpose will be accomplished and said power exercised in the
manner hereinafter set forth.

Section 2. Term.

This Agreement shall become effecfive in accordance with Section 17 as of the date
hereof and shall confinue i full force and effect until such time as 1t 1s terminated i wrnfing by
all the Members. provided. however, that this Agreement shall not terminate or be terminated
until all Bonds 1ssued or caused to be 1ssued by the Authority (defined below) shall no longer be
outstanding under the terms of the indenture. trust agreement or other instrument pursuant to
which such Bonds are issued. or unless a successor to the Authomty assumes all of the
Authornity’s debts, liabilities and obligastions.

Section 3. Authority.
A CREATION AND POWEERS OF AUTHORITY.

Pursuant to the Joint Exercise of Powers Act, there is hereby created a public
entity to be known as the “California Municipal Finance Authority”™ (the “Authority™),
and said Awuthority shall be a public entity separate and apart from the Members. Its

Item #4e
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debts, liabilities and obligations do not constitute debts, liabilities or obligations of any
Members.

B. BOARD.

The Authority shall be administered by the Board of Directors (the “Board.” or
the “Directors” and each a “Director”™) of the California Foundation for Stronger
Communities. a nonprofit public benefit corporation organized under the laws of the
State of Califormia (the “Foundation™). with each such Director serving in his or her
individual capacity as a Director of the Board. The Board shall be the administering
agency of this Agreement and. as such, shall be vested with the powers set forth herein,
and shall administer this Agreement in accordance with the purposes and functions
provided herein. The number of Directors, the appointment of Directors, alternates and
successors, their respective terms of office, and all other provisions relating to the
ualification and office of the Directors shall be as provided in the Articles and Bylaws
of the Foundation, or by resolution of the Board adopted in accordance with the Bylaws
of the Foundation.

All references in this Agreement to any Director shall be deemed to refer to and
include the applicable alternate Director. if any, when so acting in place of a regularly
appointed Director.

Directors mayv receive reasonable compensation for serving as such. and shall be
entitled to reimbursement for any expenses actually incurred in connection with serving
as a Director, if the Board shall determine that such expenses shall be reimbursed and
there are unencumbered funds available for such purpose.

The Foundation may be removed as administering agent hereunder and replaced
at any time by amendment of this Agreement approved as provided in Section 16;
provided that a successor administering agent of this Agreement has been appointed and
accepted its duties and responsibilities under this Agreement.

C. OFFICERS; DUTIES; OFFICIAL BONDS.

The officers of the Authority shall be the Chair, Vice-Chair. Secretary and
Treasurer (defined below). The Board, in ifs capacity as administering agent of this
Agreement, shall elect a Chair, a Vice-Chair, and a Secretary of the Authority from
among Directors to serve until such officer 1s re-elected or a successor to such office is
elected by the Board. The Board shall appoint one or more of its officers or employees to
serve as treasurer, auditor, and controller of the Authority (the “Treasurer™) pursuant to
Section 6305.6 of the Joint Exercise of Powers Act to serve unfil such officer is re-elected
of a successor to such office is elected by the Board.

Subject to the applicable provisions of any resolution, indenfure, trust agreement
or other instrument or proceeding authorizing or securing Bonds (each such resolution,
indenture, trust agreement. instrument and proceeding being herein referred to as an
“Indenture™) providing for a trustee or other fiscal agent, and except as may otherwise be

Item #4e
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specified by resolution of the Board, the Treasurer 1s designated as the depositary of the
Authority to have custody of all money of the Authority. from whatever source derived
and shall have the powers, duties and responsibilities specified in Sections 6305, §505.5
and 6509.5 of the Joint Exercise of Powers Act.

The Treasurer of the Authority is designated as the public officer or person who
has charge of, handles, or has access to any property of the Authority, and such officer
shall file an official bond with the Secretary of the Authority in the amount specified by
resolution of the Board but in no event less than $1.000.

The Board shall have the power to appoint such other officers and emplovees as it
may deem necessary and to retain independent counsel. consultants and accountants.

The Board shall have the power, by resolution. to the extent permitted by the Joint
Exercise of Power Act or any other applicable law, to delegate any of its functions o one
or more of the Directors or officers. employees or agents of the Authorify and to cause
any of said Directors. officers, employees or agents to take any actions and execute any
documents or instruments for and in the name and on behalf of the Board or the
Authority.

D. MEETINGS OF THE BOARD.

(L Ralph M. Brown Act.

All meetings of the Board. including, without limitation, regular,
adjourned regular, special, and adjourned special meetings shall be called,
noticed, held and conducted in accordance with the provisions of the
Ralph M. DBrown Act (commencing with Section 54950 of the
Government Code of the State of California), or any successor legislation
hereinafter enacted (the “Brown Act™).

(] Regular Meetings.

The Board shall provide for its regular meetings: provided,
however, it shall hold at least one regular meeting each vear. The date,
hour and place of the holding of the regular meetings shall be fixed by
resolution of the Board. To the extent permitted by the Brown Act, such
meetings may be held by telephone conference.

(3)  Special Meetings.

Special meetings of the Board may be called in accordance with
the provisions of Section 54956 of the Government Code of the State of
California. To the extent permitted by the Brown Act, such meetings may
be held by telephone conference.

Item #4e
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)] Minutes.

The Secretary of the Authority shall cause to be kept minutes of
the regular, adjourned regular, special, and adjourned special meetings of
the Board and shall, as soon as possible after each meefing, cause a copy
of the minutes to be forwarded to each Director.

(5)  Quomm

A majority of the Board shall constimite a quomum for the
transaction of business. No action may be taken by the Board except upon
the affirmative vote of a majority of the Directors constituting a quorm,
except that less than a quorum may adjourn a meeting to another time and
place.

E. RULES AND REGULATIONS.

The Authority may adopt, from time to fime, by resolution of the Board such mles
and regulations for the conduct of its meetings and affairs as may be required.

Section 4. Powers.

The Authority shall have the power, in its own name, to exercise the common powers of
the Members and to exercise all additional powers given to a joint powers entfity under any of the
laws of the State of California. including, but not limited to, the Joint Exercise of Powers Act, for
any purpose authorized under this Agreement. Such powers shall include the common powers
specified in this Agreement and may be exercised in the manner and according to the method
provided in this Apreement. The Authority is hereby authorized to do all acts necessary for the
exercise of such power. including, but nof limited to. any of all of the following: to make and
enter into contracts; to employ agents and emplovees: to acquire, construct, provide for
maintenance and operation of, or maintain and operate, any buildings. works or improvements;
to acquire. hold or dispose of property wherever located; to incur debts, liabilities or obligations:
to receive gifts. contributions and donations of property, funds, services, and other forms of
assistance from person. firms, corporations and any governmental entity; to sue and be sued in its
own name; to make grants, loans or provide other financial assistance to governmental and
nonprofit organizations (e.g.. the Members or the Foundation) to accomplish any of its purposes;
and generally to do any and all things necessary or convenient to accomplish its purposes.

Without limiting the generality of the foregoing. the Authority may issue or cause to be
issued Bonds, and pledge any property or revenues as securify to the extent permitted under the
Joint Exercise of Powers Act, or any other applicable provision of law; provided, however, the
Authority shall not issue Bonds with respect to any project located in the jurisdiction of one or
more Members unless the governing body of any such Member, or its duly authorized
representative, shall approve, conditionally or unconditionally, the project. including the issuance
of Bonds therefor. Such approval may be evidenced by resolution, certificate, order, report or
such other means of written approval of such project as may be selected by the Member (or its
authorized representative) whose approval is required. No such approval shall be required in
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connection with Bonds that refund Bonds previously issued by the Authority and approved by
the governing board of a Member.

The manner in which the Authority shall exercise its powers and perform its duties is and
shall be subject to the restrictions upon the manner in which a California general law city could
exercise such powers and perform such duties. The manner in which the Authority shall exercise
its powers and perform its duties shall not be subject to any restrictions applicable to the manner
in which any other public agency could exercise such powers or perform such duties, whether
such agency is a party to this Agreement or not.

Section 5. Fiscal Year.

For the purposes of this Agreement, the term “Fiscal Year™ shall mean the fiscal vear as
established from time to time by resolution of the Board. being, at the date of this Agreement, the
period from July 1 to and including the following June 30, except for the first Fiscal Year which
shall be the period from the date of this Agreement to June 30, 2004.

Section 6. Disposition of Assets.

At the end of the term hereof or upon the earlier termination of this Agreement as set
forth in Section 2, after payment of all expenses and liabilities of the Authority, all property of
the Authority both real and personal shall automatically vest in the Members in the manner and
amount defermined by the Board in its sole discretion and shall thereafter remain the sole
property of the Members: provided. however, that any surplus money on hand shall be returned
in proportion to the contributions made by the Members.

Section 7. Bonds.

From time to time the Authority shall issue Bonds. in one or more series, for the purpose
of exercising its powers and raising the funds necessary to carry out its purposes under this
Agreement.

The services of bond counsel, financing consultants and other consultants and advisors
working on the projects and/or their financing shall be used by the Authority. The expenses of
the Board shall be paid from the proceeds of the Bonds or any other unencumbered funds of the
Authority available for such purpose.

Section 8. Bonds Onlv Limited and Special Obligations of Authority.

The Bonds. together with the inferest and premium, if any, thereon, shall not be deemed
to constifute a debt of any Member or pledge of the faith and credit of the Members or the
Authonty. The Bonds shall be only special obligations of the Authonty, and the Authonty shall
under no circumstances be obligated to pay the Bonds except from revenues and other funds
pledged therefor. Neirther the Members nor the Authority shall be obligated to pay the principal
of. premium, if any. or interest on the Bonds, or other costs incidental thereto, except from the
revenues and funds pledged therefor. and neither the faith and credit nor the taxing power of the
Members nor the faith and credit of the Authority shall be pledged to the payment of the
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principal of, premium, if any. or inferest on the Bonds nor shall the Members or the Authority in
any manner be obligated to make any appropriation for such payvment.

No covenant or agreement contained in any Bond or related document shall be deemed to
be a covenant or agreement of any Director, or any officer, emplovee or agent of the Authorify in
his or her individual capacity and neither the Board of the Authority nor any Director or officer
thereof executing the Bonds shall be liable personally on any Bond or be subject to any personal
liability or accountability by reason of the issuance of any Bonds.

Section 9. Accounts and Reports.

All funds of the Authority shall be strictly accounted for. The Authority shall establish
and maintain such funds and accounts as may be required by good accounting practice and by
any provision of anv Indenture (to the extent such duties are not assigned to a trustee of Bonds).
The books and records of the Authority shall be open to inspection at all reasonable times by
each Member.

The Treasurer of the Authority shall cause an independent audit to be made of the books
of accounts and financial records of the Authority by a certified public accountant or public
accountant in compliance with the provisions of Section 6505 of the Joint Exercise of Powers
Act. In each case the minimum requirements of the audit shall be those prescribed by the State
Controller for special districts under Section 26909 of the Government Code of the State of
California and shall conform to generally accepted auditing standards. When such an audit of
accounts and records is made by a certified public accountant or public accountant, a report
thereof shall be filed as a public record with each Member and also with the county auditor of
each county in which a Member is located; provided, however, that to the extent permitted by
law, the Authority may, instead of filing such report with each Member and such county auditor,
elect to post such report as a public record electronically on a website designated by the
Authority. Such report if made shall be filed within 12 months of the end of the Fiscal Year or
Years under examination.

The Treasurer is hereby directed to report in writing on the first day of July, October,
January. and Apml of each year to the Board and the Members which report shall describe the
amount of money held by the Treasurer for the Authority, the amount of receipts since the last
such report, and the amount paid out since the last such report (which may exclude amounts held
by a trustee or other fiduciary in connection with any Bonds to the extent that such trustee or
other fiduciary provided regular reports covering such amounts.)

Any costs of the audit. mncluding contracts with, or employment of cerfified public
accountants or public accountants i making an audit pursuant to this Section, shall be borne by
the Authority and shall be a charge against any unencumbered funds of the Authority available
for that purpose.

In any Fiscal Year the Board may. by resolution adopted by unanimous vote, replace the
annual special audit with an audit covermg a tfwo-year period.
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Section 10. Funds.

Subject to the applicable provisions of any Indenture, which mav provide for a trustee or
other fiduciary to receive, have custody of and disburse Authority funds, the Treasurer of the
Authority shall receive, have the custody of and disburse Authority funds pursuant to the
accounting procedures developed under Sections 3.C and 9. and shall make the disbursements
required by this Agreement or otherwise necessary to carry out any of the provisions of purposes
of this Agreement.

Section 11.  Nofices.

Notices and other communications hereunder to the Members shall be sufficient if
delivered to the cletk of the governing body of each Member; provided, however, that to the
extent permitted by law, the Authority mayv. provide notices and other communications and
postings electronically (including, without limitation, through email or by posting to a website).

Sectionm 12, Additional Members Withdrawal of Members.

Qualifying public agencies may be added as parfies to this Agreement and become
Members upon: (1) the filing by such public agency with the Authority of an executed
counterpart of this Agreement. together with a copy of the resolution of the governing body of
such public agency approving this Agreement and the execution and delivery hereof; and (2)
adoption of a resolution of the Board approving the addition of such public agency as a Member.
Upon satisfaction of such conditions, the Board shall file such executed counterpart of this
Agreement as an amendment hereto, effective upon such filing.

A Member may withdraw from this Agreement upon written notice to the Board;
provided, however, that no such withdrawal shall result in the dissolution of the Authority so
long as any Bonds remain outstanding. Any such withdrawal shall be effective only upon receipt
of the notice of withdrawal by the Board which shall acknowledge receipt of such notice of
withdrawal in writing and shall file such nofice as an amendment to this Agreement effective
upon such filing.

Section 13, Indemnification.

To the full extent permitted by law, the Board may authorize indemnification by the
Authority of any person who is or was a Director or an officer. emplovee of other agent of the
Authority, and who was or is a party or is threatened to be made a parfy to a proceeding by
reason of the fact that such person is or was such a Director or an officer. employee or other
agent of the Authority, against expenses, including attorneys fees, judgments. fines, settlements
and other amounts actually and reasonably incurred in connection with such proceeding, if such
person acted in good faith in a manner such person reasonably believed to be in the best interests
of the Authority and, in the case of a criminal proceeding, had no reasonable cause to believe the
conduct of such person was unlawful and, in the case of an action by or in the right of the
Authority, acted with such care, including reasonable inquiry, as an ordinarily prudent person in
a like position would use under similar circumstances.
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Section 14.  Contributions and Advances.

Contributions or advances of public funds and of the use of personnel, equipment or
property may be made to the Authority by the Members for any of the purposes of this
Agreement. Payment of public funds may be made to defray the cost of any such contribution or
advance. Any such advance may be made subject to repayment. and in such case shall be repaid,
in the manner agreed upon by the Authority and the Member making such advance at the time of
such advance. It is mutally understood and agreed to that no Member has any obligation to
make advances or contributions to the Authority to provide for the costs and expenses of
administration of the Authority, even though any Member may do so. The Members understand
and agree that a portion of the funds of the Authority that otherwise may be allocated or
distributed to the Members may instead be used to make grants, loans or provide other financial
assistance to governmental units and nonprofit organizations (e g, the Foundation) to
accomplish any of the governmental unit’s or nonprofit organization's purposes.

Section 15. Immunities.

All of the privileges and immunities from liabilities, exemptions from laws, ordinances
and mles, and other benefits which apply to the activity of officers, agents or employees of
Members when performing their respective functions within the terriforial limits of their
respective public agencies, shall apply to the same degree and extent to the Directors, officers,
emplovees, agents or other representatives of the Authority while engaged in the performance of
any of their functions or duties under the provisions of this Agreement.

Section 16.  Amendments.

Except as provided in Section 12 above, this Agreement shall not be amended, modified,
or altered. unless the negative consent of each of the Members is obtained. To obtain the
negative consent of each of the Members, the following negative consent procedure shall be
followed: (a)the Authority shall provide each Member with a notice at least sixty (60) days
prior to the date such proposed amendment is to become effective explaining the nature of such
proposed amendment and this negative consent procedure; (b) the Authority shall provide each
Member who did not respond a reminder notice with a notice at least thirty (30) days prior to the
date such proposed amendment is to become effective; and (c) if no Member objects to the
proposed amendment in writing within sixty (60) days after the initial notice, the proposed
amendment shall become effective with respect to all Members.

Section 17.  Effectiveness.

This Agreement shall become effective and be in full force and effect and a legal. valid
and binding obligation of each of the Members on the date that the Board shall have received
from two of the Initial Members an executed counterpart of this Agreement. together with a
certified copy of a resolution of the governing body of each such Initial Member approving this
Agreement and the execution and delivery hereof.
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Section 18.  Partial Invalidity.

If any one or more of the ferms. provisions, promises. covenants or conditions of this
Agreement shall to any extent be adjudged invalid, unenforceable, void or voidable for any
reason whatsoever by a court of competent jurisdiction, each and all of the remaining terms.
provisions, promises, covenants and conditions of this Agreement shall not be affected thereby,
and shall be valid and enforceable to the fullest extent permitted by law.

Sectiom 19.  Successors.

This Agreement shall be binding upon and shall inure to the benefit of the successors of
the parties hereto. Except to the extent expressly provided herein, no Member may assign any
right or obligation hereunder without the consent of the other Members.

Section 20.  Miscellaneous.

This Agreement may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same instrument.

The section headings herein are for convenience only and are not fo be construed as
modifying or governing the language in the section referred to.

Wherever in this Agreement any consent or approval is required, the same shall not be
unreasonably withheld.

This Agreement shall be governed under the laws of the State of California.

This Agreement 15 the complete and exclusive statement of the agreement among the
Members. which supercedes and merges all prior proposals. understandings, and other
agreements, whether oral, written. or implied in conduct, between and among the Members
relating to the subject matter of this Agreement.
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N WITNESS WHEREOQF. the City of Dana Point has caused this Agreement to be
executed and aftested by its duly anthorized representatives as of the __ day of

2017.

Member:
CITY OF DANA POINT
By
Name:
Title:

ATTEST:

By

Name:

Title:
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AFFIDAVIT OF PUBLICATION

STATE OF CALIFORNIA, )
) ss.
County of Orange )

[ am a citizen of the United States and a resident
of the County aforesaid; T am over the age of
eighteen years, and not a party to or interested in
the above entitled matter. I am the principal clerk
of The Orange County Register, a newspaper
of general circulation, published in the city of
Santa Ana, County of Orange, and which news-
paper has been adjudged to be a newspaper of
general circulation by the Superior Court of the
County of Orange, State of California, under the
date of November 19, 1905, Case No. A-21046,
that the notice, of which the annexed is a true
printed copy, has been published in each regular
and entire issue of said newspaper and not in any
supplement thereof on the following dates, to

wit:

October 3, 2017

“I certify (or declare) under the penalty of
perjury under the laws of the State of California
that the foregoing is true and correct™:

Executed at Santa Ana, Orange County,
California, on

Date: October 3. 2017

Signature

The Orange County Register
625 N, Grand Ave,
Santa Ana, CA 92701
(714) 796-2209
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SUPPORTING DOCUMENT C: Notice of Public Hearing

PROOF OF PUBLICATION

[ | MNOTICE OF PUBLIC HEARING

TNOTICE |5SHEREBY GIVEN thaton October 17, 2017 a public hear-
“ing as required by Section 147(F) of 1he I nternal Revenve Cade of 1964
[1||e tnde’)w:ll be held I:w 1I|e City of Dana Poini, California with e
pect 1o posed ji ce by 1he California Municipal F:m:mne
-=||1 ||urme [llle AUt hority” ] nf|15 revenue bonds in one or more
_in an uggnegme principal amount not fo exceed s-sa,mam [Ille
“Bonds’). The proceeds of the Bonds will be vsed, pursvant 1o a plan
~offinance. for: fal1ne 2017 Proiect. as defined be b [ bl refunding
_allor a portion of the Authoriy's ouisfanding Mobile Home Park s
Tnior Revenue Bonds (Caritlas Progcis) Series 20104 and Mobik
=Home Park Subordingfe Revenue Bonds [Curnus Projgcts) Series
20108 foollectivelv. 1he “2010 Bonds'). gsued 1o finance ar refinance
Tthe 2010 Project, as defined below; (C) l'efllllﬂlll'! allor a portion of
-the outstanding City of San Marccs Mobile Home Park Revenue
Bonds (Valle Verde Mobile Home Park Proiect Series 1999 (e “1999
“Bonds’), issved 1o finance or refinance e 1999 Projeci, asdefined be-
.Iow (together with 1he 2010 Project and the 2017 Project, 1he “Proj-
c1*); (@) financing a debt service reserve fund for 1he Bonds; and
1r||e] a\:lglsem of costsof issuance and cerfain interest with respect 1o

=The lerm 2017 Project” means financing and refinancing allor bor-
_tion of 1he acauisit on and imoroveman of a 17 unit aparnmen o

plex_known as 1hie Siver Lantern Apar mens located at 33951 Sier
-Lun1er|| Streef, Dana Point, California 92629,

TThe e rm 2010 Project” I‘I‘EGIISfIIIOIIC inq ﬂ llﬂ I'E‘flllOIlC lllq 0 || Ol' a mr—
~tion of e acquiion and i 2 ment a) a
home park known as El Do rudn Palrrs Mnb.le Horm Purk lnn:ned cn
733218 Fir Avenve. Yucaioa. of San Bernardino. California
-72399; (D) a 168 Space mobile ||nrne purk known as Bala Vilkage Mo
bile Home Park. llICIlEG at 13096 auckunm Streel, Garden Grove, Cal-
“ifornia 92843; () an B6 space mobile lome park known as Emerald
-Isk Mobile Home Pcll'k located at 'I'.'\n‘ilCIanﬂll Street. Gardell G-r\we,
California 92843; and (d) a 298 space mobile Nome park know
=Mouniain View Esfales Mobike Home Park localed of 3255E. = .-enue
-R. Palmaale, California 3590.

=The 12rm* 1999 Project” means financing and refinancing all or a por-
_tion of the acauisition and improvemznt of a 150 space mMobile home

park known asvalleVerde Estales Mobile Home Park located af 1286
=Discovery 5treet. San Marcos California 92078,

TThe 1999 Project and g portion of 1he 2000 Project are owned and oper-
-gfed by The Carifas Cor poration. a California nonprofil public benefit
corporafion and an organization described in Saction S01(c)(3) of 1he
Code (the Corporgtion”). The balance of 1he z:-m PrD|ec1 is owned
-and operated by Carilas Acquisitions |, LLC, a California limited lia-
bility company (The ‘Company’). whose sak member is 1he Cor pora-
n. The 2017 Project isowned by Carilas Silver Lanfern, LLC, a Cal-
_ifornia Iimited liability company (Silver Lantern® and foget her with
he Curmrm onand the Cummnv, 1I|e Born:mel‘], NIIDSE snl? me e
“ber is the Corporafion. and ma riendshio
5I1eller Inc., a Cuhfornnu |1oIIDrun1 DuDIn: Derle!n cormrcmon and an
nrgunilu1 il described in Secion 81(c)(3) of he Code.

Not 1ess than fwenty percent (2091 of The residental units in the mo-

Tbile lome parks and the aparment building 1o be financed shall oo

.o\:c uped by individuals whose income is fifty percent (50%) or Essof

median aress iicome. The manader of 1he mabile lome parks

A0 The Corporat ion or 1he Company. as applicable, or anof her en-
ity selected by 1he Corporat on or fhe Company.

“The Boudsurld he ubl.qahon 1o pav princical of and jnferest thereon
-and a mpt i um with respect 1hereto do nof constituie
|l|demed||essurun ul:lllguhonuﬂlle Cily of Dang Point, The Aulhorify,
=the State of California or any polital subdivision thereof, within tne

i

=The Bonds shall be a limited oblgal ion of the Authority, W\'DDlESJlE‘-
Iy from cefain revenues duly pedged 1herefor and generally repre-
Tseming amounis pad bv 1he Borrower.

TIIE liearing will commence at 6:00 pm. oras soon thereaffer as the
“matier can be heard. and will be held in 1he City Council Chamber,
353282 Golden Lantern, Suite 210, Dana Point, C& 92629, lnierested
D2 rS0NS WisHing 10 ex press 1heir views on e issuance of 1ne Bondsor
-on the nature and location of the facilities proposed fo be financed
-and refinanced may atfend fhe DuDIn: Imnnu or. priorio the time of
_The hearing, submit written commen

~Additionalinfarmation concerning the above matter may be obtained
Tfrom. and written commenis shoul be addressed fo. the Citv Clerk.
=33282 GoMen Lamern, Dana Point, California 92629,

“Datea: Octo ber 3, 2007

:F'IIDIiSII: Orange County Register Oct. 3, 2017 11019105
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