Agenda ltem B.7
m CONSENT CALENDAR
m Meeting Date: September 17, 2019
CITY Of ===
TO: Mayor and Councilmembers
FROM: Luke Rioux, Finance Director

SUBJECT: Financing for Purchase of 130 Cremona Drive

RECOMMENDATION:

Adopt Resolution No. 19-_, entitled “A Resolution of the City Council of the City of
Goleta, California, Authorizing the Submission of an Application to the California
Infrastructure and Economic Development Bank (“IBank”) for Financing of the City Hall
Purchase and Improvements Project, Authorizing the Incurring of an Obligation,
Payable to IBank, for the Financing of the City Hall Purchase and Improvements
Project, if IBank Approves said Application, Declaring the City’s official Intent to
Reimburse Certain Expenditures from the Proceeds of an Obligation, and Approving
Certain Other Matters in Connection Therewith.”

BACKGROUND:

The purpose of the attached resolution is to move forward with the next steps in
financing with the California Infrastructure and Economic Development Bank (IBank)
Infrastructure State Revolving Fund (ISRF) Loan Program. The IBank was created to
provide accessible low-cost financing options for a wide range of infrastructure projects.
They are a conduit bond issuer, in which IBank issues bonds on behalf of a borrower
and lends those proceeds to that borrower. The borrower provides a security to the
bondholder and agrees to repay the bonds. The ISRF is a direct loan program that
provides financing to public agencies and non-profit corporations, sponsored by public
agencies, for a wide variety of infrastructure and economic development projects
(excluding housing). ISRF program funding is available in amounts ranging from
$50,000 to $25 million with loan terms for the useful life of the project up to a maximum
of 30 years. ISRF loans are funded with the proceeds of tax exempt ISRF revenue
bonds. The use of the ISRF loan program provides the City a low-interest loan, which
utilizes the size and stability of State of California bonds in order to offer communities a
low interest rate for various infrastructure projects. Provided in Attached 3 is a copy of
IBank’s ISRF Loan Program — Criteria, Priorities, and Guidelines for reference.

Staff has been in discussions with the IBank since the start of pursuing acquisition of
130 Cremona, and submitted a pre-application for financing of the City Hall Purchase
and Improvements Project. The City is now invited to submit its complete application
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and formally apply. In order to proceed, the City needs to approve the attached
resolution, authorizing the submission of an application to the IBank, incurring an
obligation if approved, declaring the City’'s official intent to reimburse certain
expenditures from the proceeds of an obligation, and give the City Manager the
authority to execute the related financing agreement for the loan.

The City’s declaration of its official intent for reimbursement from the proceeds of the
obligation is requirement needed after the close of escrow to complete the application.
This declaration is included in the attached resolution for consideration. The City must
make this declaration within sixty (60) days of the expenditure incurred, due to the tax-
exempt financing issuance with the IBank and federal tax law and will be necessary for
the City to reimburse the General Fund from the proceeds if any tax-exempt financing is
undertaken.

DISCUSSION:

Staff recommends the City Council approve the resolution, allowing the City to apply for
IBank’s ISRF Loan Program in an amount not to exceed $10 million for a term of 30
years, declare its official intent to reimburse certain expenditures, and authorize the City
Manager to execute all related financing documents. The $10 million in proceeds will
reimburse the City and finance a portion of the 130 Cremona Drive purchase price
needed to complete property acquisition. It should be noted that the resolution under
consideration only authorizes application for a loan and declares the City’s intent to use
proceeds of tax-exempt financing; it does not, however, bind the City to use tax-exempt
financing or incur any indebtedness or proceed with the project or actual financing
agreement. If the application with IBank is approved, the City Manager will have the
authority to negotiate and execute the financing documents and agreement.

Financing Overview:

The recommendation of applying up to $10 million is based on the amount of funding
needed to complete the purchase price of 130 Cremona. The total purchase price is
approximately $11.5 million, of which, the City is to pay a total of $10.94 million in cash
at the close of escrow. Of this amount, approximately $984,000 is programmed from
Sheriff Facility Development Impact Fee (DIF) funds, leaving approximately $9.5 million
needed to complete the purchase price. Due to the contingent items needed upon
closing escrow, the $9.5 million will be temporarily supported by the City’s pooled cash
funds and General Fund, until financing is complete and reimbursed back to the City.

Loan Costs

The loan amount is for up to $10 million with a term of 30 years. The City was quoted an
interest rate of 3.52%, though this rate is not guaranteed until the loan application is
approved at the time of the IBank’s board meeting, which are held on the 4t
Wednesday of each month. The cost of financing with the IBank includes administrative
costs, which is a one-time origination fee of 1% on the loan amount (or $10,000,
whichever is more) and a 0.3% servicing fee of the outstanding principal balance per
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year. As in the case with typical municipal bonds, there is call protection, or an inability
to pre-pay the loan during the first ten years. The loan may be prepaid at a premium in
years 11 and 12, and may be prepaid with no penalty after 12 years. Financing $10
million will result a one-time origination fee of $100,000, and annual debt service
payments starting at approximately $571,678. When including estimated annual
maintenance costs for the property of $125,000, total annual costs are estimated to be
$696,678. The following table summarizes total estimated cost of financing, estimated
annual debt service and annual maintenance costs.

IBank ISRF Loan - $10M, 3.52% at 30 Years
Total IBank ISRF Loan Amount $
IBank Origination Fee (1%) $ 100,000
Total Interest/Admin Cost over 30 years $ 6,879,998
FY Annual Debt Service $ 571,678
$
$

10,000,000

Est. Annual Maintenance 125,000
Est. Annual Debt and Maintenance 696,678

The one-time origination fee of $100,000 will be supported by the City’s available
project budget. The total cost of financing over a 30-year period is approximately $6.9
million. A draft amortization schedule is provided as Attachment 2 for reference.

Security and Structure

The IBank loan will be a lease financing. The City must identify a city asset of equal or
greater value to the amount financed, and this facility will be leased to the IBank. The
City will then sublease the facility from the IBank, in which the lease payments made to
the IBank serve as the debt service payments for the loan. For clarification, the City
leased asset serves as a security for the loan. The asset itself is not pledged as
repayment, and the title of the facility is not impaired by any lien or other encumbrance.
The security for repayment is only that of the City’s General Fund revenues. In case of
default, the IBank would attempt to re-lease the asset in order to attempt to make up the
debt service payment from another lessee until the default is cured. The asset itself is
not at risk. The asset to be leased must be an essential City asset and must be equal or
greater in value to the amount of the loan. Staff has determined the asset to lease to the
IBank is the City Hall itself.

Reserve and Coverage
No reserve fund is required. The City must demonstrate that it has sufficient net
revenue to pay the debt service, but no specific coverage ratio is required. The City’s

source of funds to make the annual debt service payment will be from the current
annual city hall lease and common area maintenance payments.
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Other Financing Agreement Information

If approved by IBank, the final interest rate, payment schedule, insurance requirements,
terms and conditions, including covenants will be in the financing agreement. The
covenants in the financing agreement may include:

a)
b)

c)

d)
e)

f)

Budget and appropriate funds sufficient to make annual lease payments.
Procure and maintain rental interruption insurance for a period of at least six
months beyond the time needed to reconstruct the Leased Asset.

Procure an ALTA title insurance policy.

Not encumber further the Leased Asset.

Provide to IBank within 180-240 days of the end of each fiscal year a copy of the
City’s audited financial statements, together with an annual certificate
demonstrating compliance with the foregoing covenants, as well as other
information as IBank may request from time to time.

Tax covenants as required by law

The City will have 120 days after the date of IBank approval to approve financing
agreement in order to proceed. The City would then submit for reimbursement, and
make twice annual (semi-annual) payments. There would be no ongoing annual
disclosure requirements.

Application Process and Next Steps:

The application process requires preparation of a final project package, which is first
reviewed by IBank staff and then submitted for approval to the IBank board. The
following is a list of next steps:

1)

2)

3)

4)

City Council adopting a resolution that authorizes the City to submit an
application, incur an obligation upon approval of the application, and declaring
the City’s official intent to reimburse certain expenditures from the proceeds of
the loan. The resolution also authorizes the City Manager to execute the
financing documents.

Upon approval of resolution, closing of escrow on 130 Cremona and receiving all
final documents, including pending documents which will be available at closing,
and which include but not be limited to, the final Reciprocal Easement and
Access Agreement, Quitclaim Deed for Orvieto Way per the First Amendment to
the Purchase and Sale Agreement, and Post Lot Split Preliminary Title Report,
staff will then submit the completed financing application and signed resolution.

IBank staff will review the completed financing application and prepare a report
for IBank’s Board Meeting. IBank staff has indicated they will need 30 days in
advance of all finalized material.

Upon IBank board approval, IBank staff will prepare the financing documents and
agreement that will need City staff review and City Manager approval. The City
will have 120 days after the date of IBank board approval to approve the
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financing agreement in order to proceed with financing. The loan would be
financed within 60 to 120 days.

5) Once the loan documents are finalized, staff will make the adjustments as
required to the Fiscal Year 2019/20 and 2020/21 Operating and Capital Budget

FISCAL IMPACTS:

There is no direct fiscal impact of adopting this resolution, as it is required to meet the
application submittal requirements of the IBank, including allowing the City to reimburse
itself for project related expenditures. The resolution authorizes the City of Goleta to
submit an application, incur an obligation of up to $10 million if IBank approves said
application, and declaring the City’s official intent to reimburse certain expenditures from
the proceeds of the loan. If approved by IBank Board, a financing agreement will then
be prepared and executed by the City Manager. The City is under no obligation to
accept the financing if awarded. Once loan documents and amounts are finalized, staff
will make adjustments as required to the Fiscal Year 2019/20 and 2020/21 Operating
and Capital Budget.

The following table summarizes and compares the annual debt service payments at
different borrowing amounts, and the budgetary impact

IBank - 3.52%, 30 Years IBank $10M IBank $11M IBank $12M
IBank - ISRF Loan Amount $ 10,000,000 | $ 11,000,000 | $ 12,000,000
One-Time Origination Fee $ 100,000 | $ 110,000 | $ 120,000
Interest/Admin Cost over 30 years $ 6,879,998 | $ 7,567,998 | $ 8,255,998
FY Annual Debt Service $ 571,678 | $ 628,846 | $ 686,014
19/20 Budget (City Hall Lease + CAM) $ 760,300 | $ 760,300 | $ 760,300
Variance $ 188,622 | $ 131,454 | $ 74,286
Estimated Annual Maintenance $ 125,000 | $ 125,000 | $ 125,000
Annual Debt + Est Annual Maintenance $ 696,678 | $ 753,846 | $ 811,014
Budgetary Impact $ (63,622)| $ (6,454)| $ 50,714

Based on assumptions and quoted rate, financing up to $10 million with the IBank may
result in annual debt service payments of $571,678. When including $125,000 of
estimated maintenance costs, total annual costs are $696,678. This amount allows the
City to maintain annual cash flow payments slightly under current budgeted levels of
$760,300 for its city hall lease and common and area maintenance costs. This annual
cost savings is achievable by financing the additional amount needed to complete the
purchase, which is approximately $10 million. Every additional $1 million financed,
results in an increase of $60,000 in annual debt service payments and an increase of
$688,000 in interest. A draft amortization schedule for the financing as provided by the
IBank is included in Attachment 2.

Once the financing is complete, the source of repayment of the debt service will be from

the General Fund’'s current City Hall lease and common area maintenance payments,
currently programmed at $760,300.
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It was estimated the project originally needed $12 million to be financed. The following
table summarizes the current CIP project budget for the City Hall Purchase and
Improvements Project and lists the total estimated project costs at $13,560,564. This
estimate includes all costs associated for land acquisition, and installing an elevator of
approximately $350,000.

City Hall Purchase & Improvements — Project 9101

Fund GL Account Current YTD Actuals Total Available
Budget Budget

General Fund 101-5-9101-704 $663,720 $637,751 $25,969

Sheriff DIF 224-5-9101-704 $984,794 $0 $984,794

IBank 605-5-9101-704 $12,000,000 $0 $12,000,000

Total $13,648,514 $637,751 $13,010,763

No additional budget appropriation or adjustments is necessary at this time. The
financing with IBank for $10 million will go to reimburse the City back for the portion of
building purchase. Costs estimated for the elevator are not recommended for financing
at this time, due to additional services needed to be done, to receive an accurate cost
estimate, including preparing bids for construction award. Staff will also be in the
process of conducting a space needs analysis once the property is acquired. Including
the elevator in the financing amount may cause delays with overall financing, and incur
additional interest costs and other cost of financing that may not be necessary.
Information on elevator installation costs and recommendations of funding options to
support the installation will be brought to City Council in the future.

Below is an updated estimated source and uses table for the overall project.

City Hall Purchase and FUNDING SOURCES

Improvements

USES General Fund | Sheriff DIF IBank TBD Total

Land Acquisition -
130 Cremona Purchase $ 575,770 $ 900,930| $ 10,000,000 $ 11,476,700
Land Acquisition -
Professional Sevices $ 67,200 $ 67,200
Land Acquisition -
Escrow Fees $ 4,600 $ 4,600
Machinery/Equipment - $ 350,000| $ 350,000
Elevator
'(?;3" Origination Fee | ¢ 16,136 $ 83,864 $ 100,000
Total $ 663,706 $ 984,794| $ 10,000,000| $ 350,000{ $ 11,998,500

Based on updated estimates, total project costs are approximately $12 million. Without
the elevator, overall costs are approximately $11.6 million.

Once the property is acquired, the City would own an additional 13,323 square feet of
building space for a total of 39,718 square feet. The estimated $125,000 of annual
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maintenance costs factors this in. Additionally, the City will increase its assets by
approximately $11.6 million.

ALTERNATIVES:

City Council may direct staff to continue looking into other financing options, which may
result in higher costs or choose a different variation of funds to complete the purchase.
If Council chooses not to utilize I1Bank, staff will evaluate other options that may be
available. In doing so, may result in further delays for reimbursement and risk of losing
the option of reimbursement from tax-exempt financing. Any alternatives causing
further delays may result in temporary borrowing from the City’s General Fund and
pooled cash, until financing is established.

Reviewed By: Legal Review By: Approved By:

Kristine Schmidt ichael Jenkins™~:, Michelle Greehe <
Deputy City Manager City Attorney City Manager
ATTACHMENTS:

1. Resolution No. 19- |, entitled “A Resolution of the City Council of the City of

Goleta, California, Authorizing the Submission of an Application to the California
Infrastructure and Economic Development Bank (“IBank”) for Financing of City
Hall Purchase and Improvements Project, Authorizing the Incurring of an
Obligation, Payable to IBank, for the Financing of the City Hall Purchase and
Improvements Project, if IBank Approves said Application, Declaring the City’s
official Intent to Reimburse Certain Expenditures from the Proceeds of
Obligation, and Approving Certain Other Matters in Connection therewith”.

Draft - Bond Amortization Schedule

IBank ISRF Criteria

w N
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ATTACHMENT 1

Resolution No. 19- , entitled “A Resolution of the City Council of the City of
Goleta, California, Authorizing the Submission of an Application to the
California Infrastructure and Economic Development Bank (“IBank”) for
Financing of City Hall Purchase and Improvements Project, Authorizing the
Incurring of an Obligation, Payable to IBank, for the Financing of the City Hall
Purchase and Improvements Project, if IBank Approves said Application,
Declaring the City’s official Intent to Reimburse Certain Expenditures from the
Proceeds of Obligation, and Approving Certain Other Matters in Connection
therewith”.
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RESOLUTION NO. 19-XX

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
GOLETA, CALIFORNIA, AUTHORIZING THE SUBMISSION OF
AN APPLICATION TO THE CALIFORNIA INFRASTRUCTURE
AND ECONOMIC DEVELOPMENT BANK (*IBANK”) FOR
FINANCING OF THE CITY HALL PURCHASE AND
IMPROVEMENTS PROJECT, AUTHORIZING THE INCURRING
OF AN OBLIGATION PAYABLE TO IBANK FOR THE
FINANCING OF THE CITY HALL PURCHASE AND
IMPROVEMENTS PROJECT, IF IBANK APPROVES SAID
APPLICATION, DECLARING THE CITY'S OFFICIAL INTENT TO
REIMBURSE  CERTAIN EXPENDITURES FROM THE
PROCEEDS OF AN OBLIGATION, AND APPROVING CERTAIN
OTHER MATTERS IN CONNECTION THEREWITH

WHEREAS, the California Infrastructure and Economic Development
Bank (“IBank”) administers a financing program to assist local governments with
the financing of eligible projects in accordance with Section 63000 et seq. of the
California Government Code (the “Act”); and

WHEREAS, IBank created the Infrastructure State Revolving Fund
Program (“ISRF Program”) pursuant to the provision of the Act; and

WHEREAS, IBank has instituted an application process for financing
under its ISRF Program; and

WHEREAS, IBank’s Criteria, Priorities and Guidelines for the Selection of
Projects for Financing under the ISRF Program, dated February 23, 2016, and as
may thereafter be amended from time to time (the “Criteria”), establishes
requirements for the financing of projects under the ISRF Program; and

WHEREAS, the City of Goleta (“Applicant”) desires to submit an
application (“Financing Application”) to IBank under the ISRF Program for
financing and refinancing the costs of purchasing a City Hall and designing and
constructing certain improvements thereon (“Project”) in an amount not to exceed
$10,000,000; and

WHEREAS, the Act and the Criteria require the Applicant to make, by
resolution of its governing body, certain findings prior to a project being selected
for financing by IBank; and

WHEREAS, the Applicant expects to incur or pay certain expenditures in
connection with the Project from its General Fund that are reimbursable with the
proceeds of tax exempt bonds or other tax exempt securities under Federal Tax
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Law (defined below) prior to incurring indebtedness for the purpose of financing
costs associated with the Project on a long-term basis (the “Reimbursement
Expenditures”); and

WHEREAS, the Applicant reasonably expects that a financing
arrangement (“Obligation”) in an amount not expected to exceed $10,000,000 will
be entered into under and memorialized by one or more financing agreements
and related documents (collectively, the “Financing Agreement”) and that certain
proceeds of such Obligation will be used to reimburse the Applicant for
Reimbursement Expenditures incurred or paid prior to incurring the Obligation;
and

WHEREAS, the Applicant acknowledges that IBank funds the ISRF
Program, in part, with the proceeds of tax exempt bonds and, as such, has
certain compliance obligations that may require it to have the Applicant enter into
one or more new financing agreements to replace the Financing Agreement
(collectively, the “Replacement Agreement”’) on terms and conditions
substantially identical to the original Financing Agreement.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF
THE CITY OF GOLETA, AS FOLLOWS:

SECTION 1.

The City Council of the City of Goleta hereby approves confirms, ratifies,
and affirms all actions of the Applicant’s representatives, employees and
officers heretofore taken in connection with, or with respect to, submitting
the Financing Application, and the consideration and approval of the
Obligation and the Financing Agreement, if IBank approves the Financing
Application and the Obligation, and in connection therewith the City
Council of the City of Goleta finds and certifies:

a. The Project facilitates the effective and efficient use of existing and
future public resources so as to promote both economic development
and conservation of natural resources;

b. The Project develops and enhances public infrastructure in a manner
that will attract, create, and sustain long-term employment
opportunities;

c. That the Project is consistent with the General Plan of the City of
Goleta and to the extent of what is applicable to the General Plan of
the County of Santa Barbara;

d. The proposed financing is appropriate for the Project;

e. The Project is consistent with the Criteria; and

It has considered (i) the impact of the Project on California’s land

resources and the need to preserve such resources; (ii) whether the

Project is economically or socially desirable; and (ii) whether the

.
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project is consistent with, and in furtherance of the State

Environmental Goals and Policy Report (as defined in the Criteria).
SECTION 2.
The Applicant hereby declares its official intent to use proceeds of the
Obligation to reimburse itself for the Reimbursement Expenditures with the
proceeds of tax exempt bonds or other tax exempt securities issued under
the provisions of the Internal Revenue Code of 1986, as amended, and
those Treasury Regulations implementing such provisions (collectively,
“Federal Tax Law”). This declaration is made solely for purposes of
establishing compliance with applicable requirements of Federal Tax Law
and its date is controlling for purposes of reimbursement under Federal
Tax Law. This declaration does not bind the Applicant to make any
expenditure, incur any indebtedness, or proceed with the Project.

SECTION 3.

All of the Reimbursement Expenditures were made no earlier than 60
days prior to the date of this Resolution. The Applicant will allocate
proceeds of the Obligation to pay Reimbursement Expenditures within
eighteen (18) months of the later of the date the original expenditure was
paid or the date the Project was placed in service or abandoned, but in no
event more than three (3) years after the original expenditure was paid.

SECTION 4.

The City Manager and his or her designee is hereby authorized and
directed to act on behalf of the Applicant in all matters pertaining to the
Financing Application, and if IBank approves the Financing Application
and the Obligation, the execution of related financial documents, including
but not limited to, the authority to make payments from general fund
revenues and other legally available sources of funds for the repayment of
the Obligation and to provide covenants relating to the Obligation and as
to any security or collateral securing the Obligation.

SECTION 5.

If the Financing Application and the Obligation is approved by IBank, the
City Manager and his or her designee is authorized to negotiate, enter into
and sign financing documents and any amendments thereto, including, but
not limited to the Financing Agreement and the Replacement Agreement,
with IBank for the purposes of financing the Obligation.
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SECTION 6.
The City Clerk shall certify to the passage and adoption of this resolution
and enter it into the book of original resolutions.

PASSED, APPROVED AND ADOPTED this 17th day of September, 2019.

PAULA PEROTTE

MAYOR
ATTEST: APPROVED AS TO FORM:
DEBORAH S. LOPEZ MICHAEL JENKINS
CITY CLERK CITY ATTORNEY
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STATE OF CALIFORNIA )
COUNTY OF SANTA BARBARA ) Ss.
CITY OF GOLETA )

|, DEBORAH S. LOPEZ, City Clerk of the City of Goleta, California, DO
HEREBY CERTIFY that the foregoing Resolution No. 19-  was duly adopted
by the City Council of the City of Goleta at a regular meeting held on the 17" day
of September, 2019 by the following vote of the Council:
AYES:
NOES:

ABSENT:

(SEAL)

DEBORAH S. LOPEZ
CITY CLERK
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ATTACHMENT 2

Draft — Bond Amortization Schedule
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DRAFT - BOND AMORTIZATION SCHEDULE

Attachment 2

Applicant/Project Name City of Goleta

Loan Amount $10,000,000

Interest Rate 3.52%

Annual Fee 0.30%

Funding Date 8/15/2019

First Interest Only Pmt Date 2/1/2020

First Principal Pmt Date 8/1/2020

Amortization Period 30
Loan Term 30
Payment Principal Principal Interest Base Rental Al Total ToFaI Payment
Date Balance Component Component Payment Rl Payment F_|sca| Year
Payment Ending 30 - June
15-Aug-2019| $10,000,000.00
1-Feb-2020 $162,311.11 $162,311.11 $0.00 $162,311.11 $162,311.11
1-Aug-2020 $9,806,923.40 $193,076.60 $176,000.00 $369,076.60 $30,000.00 $399,076.60 $0.00
1-Feb-2021 $172,601.85 $172,601.85 $172,601.85 $571,678.45
1-Aug-2021|  $9,607,050.51 $199,872.89 $172,601.85 $372,474.75 $29,420.77 $401,895.52 $0.00
1-Feb-2022 $169,084.09 $169,084.09 $169,084.09 $570,979.60
1-Aug-2022 $9,400,142.09 $206,908.42 $169,084.09 $375,992.51 $28,821.15 $404,813.66 $0.00
1-Feb-2023 $165,442.50 $165,442.50 $165,442.50 $570,256.16
1-Aug-2023|  $9,185,950.49 $214,191.60 $165,442.50 $379,634.10 $28,200.43 $407,834.52 $0.00
1-Feb-2024 $161,672.73 $161,672.73 $161,672.73 $569,507.25
1-Aug-2024|  $8,964,219.35 $221,731.14 $161,672.73 $383,403.87 $27,557.85 $410,961.72 $0.00
1-Feb-2025 $157,770.26 $157,770.26 $157,770.26 $568,731.98
1-Aug-2025|  $8,734,683.28 $229,536.08 $157,770.26 $387,306.34 $26,892.66 $414,198.99 $0.00
1-Feb-2026 $153,730.43 $153,730.43 $153,730.43 $567,929.42
1-Aug-2026|  $8,497,067.53 $237,615.75 $153,730.43 $391,346.17 $26,204.05 $417,550.22 $0.00
1-Feb-2027 $149,548.39 $149,548.39 $149,548.39 $567,098.61
1-Aug-2027 $8,251,087.71 $245,979.82 $149,548.39 $395,528.21 $25,491.20 $421,019.41 $0.00
1-Feb-2028 $145,219.14 $145,219.14 $145,219.14 $566,238.56
1-Aug-2028|  $7,996,449.40 $254,638.31 $145,219.14 $399,857.45 $24,753.26 $424,610.72 $0.00
1-Feb-2029 $140,737.51 $140,737.51 $140,737.51 $565,348.23
1-Aug-2029|  $7,732,847.82 $263,601.58 $140,737.51 $404,339.09 $23,989.35 $428,328.44 $0.00
1-Feb-2030 $136,098.12 $136,098.12 $136,098.12 $564,426.56
1-Aug-2030|  $7,459,967.47 $272,880.35 $136,098.12 $408,978.48 $23,198.54 $432,177.02 $0.00
1-Feb-2031 $131,295.43 $131,295.43 $131,295.43 $563,472.45
1-Aug-2031 $7,177,481.73 $282,485.74 $131,295.43 $413,781.17 $22,379.90 $436,161.07 $0.00
1-Feb-2032 $126,323.68 $126,323.68 $126,323.68 $562,484.75
1-Aug-2032 $6,885,052.49 $292,429.24 $126,323.68 $418,752.92 $21,532.45 $440,285.36 $0.00
1-Feb-2033 $121,176.92 $121,176.92 $121,176.92 $561,462.29
1-Aug-2033|  $6,582,329.74 $302,722.75 $121,176.92 $423,899.67 $20,655.16 $444,554.83 $0.00
1-Feb-2034 $115,849.00 $115,849.00 $115,849.00 $560,403.83
1-Aug-2034|  $6,268,951.15 $313,378.59 $115,849.00 $429,227.59 $19,746.99 $448,974.58 $0.00
1-Feb-2035 $110,333.54 $110,333.54 $110,333.54 $559,308.12
1-Aug-2035|  $5,944,541.63 $324,409.52 $110,333.54 $434,743.06 $18,806.85 $453,549.91 $0.00
1-Feb-2036 $104,623.93 $104,623.93 $104,623.93 $558,173.84
1-Aug-2036|  $5,608,712.90 $335,828.73 $104,623.93 $440,452.66 $17,833.62 $458,286.29 $0.00
1-Feb-2037 $98,713.35 $98,713.35 $98,713.35 $556,999.64
1-Aug-2037 $5,261,062.99 $347,649.90 $98,713.35 $446,363.25 $16,826.14 $463,189.39 $0.00
1-Feb-2038 $92,594.71 $92,594.71 $92,594.71 $555,784.10
1-Aug-2038|  $4,901,175.81 $359,887.18 $92,594.71 $452,481.89 $15,783.19 $468,265.08 $0.00
1-Feb-2039 $86,260.69 $86,260.69 $86,260.69 $554,525.77
1-Aug-2039|  $4,528,620.61 $372,555.21 $86,260.69 $458,815.90 $14,703.53 $473,519.43 $0.00
1-Feb-2040 $79,703.72 $79,703.72 $79,703.72 $553,223.15
1-Aug-2040|  $4,142,951.45 $385,669.15 $79,703.72 $465,372.87 $13,585.86 $478,958.74 $0.00
1-Feb-2041 $72,915.95 $72,915.95 $72,915.95 $551,874.68
1-Aug-2041|  $3,743,706.75 $399,244.71 $72,915.95 $472,160.65 $12,428.85 $484,589.51 $0.00
1-Feb-2042 $65,889.24 $65,889.24 $65,889.24 $550,478.74
1-Aug-2042|  $3,330,408.63 $413,298.12 $65,889.24 $479,187.36 $11,231.12 $490,418.48 $0.00
1-Feb-2043 $58,615.19 $58,615.19 $58,615.19 $549,033.67
1-Aug-2043|  $2,902,562.41 $427,846.21 $58,615.19 $486,461.41 $9,991.23 $496,452.63 $0.00
1-Feb-2044 $51,085.10 $51,085.10 $51,085.10 $547,537.73
1-Aug-2044|  $2,459,656.01 $442,906.40 $51,085.10 $493,991.50 $8,707.69 $502,699.19 $0.00
1-Feb-2045 $43,289.95 $43,289.95 $43,289.95 $545,989.13
1-Aug-2045|  $2,001,159.31 $458,496.71 $43,289.95 $501,786.65 $7,378.97 $509,165.62 $0.00
1-Feb-2046 $35,220.40 $35,220.40 $35,220.40 $544,386.02
1-Aug-2046|  $1,526,523.52 $474,635.79 $35,220.40 $509,856.19 $6,003.48 $515,859.67 $0.00
1-Feb-2047 $26,866.81 $26,866.81 $26,866.81 $542,726.49
1-Aug-2047[  $1,035,180.55 $491,342.97 $26,866.81 $518,209.78 $4,579.57 $522,789.35 $0.00
1-Feb-2048 $18,219.18 $18,219.18 $18,219.18 $541,008.53
1-Aug-2048 $526,542.31 $508,638.24 $18,219.18 $526,857.42 $3,105.54 $529,962.96 $0.00
1-Feb-2049 $9,267.14 $9,267.14 $9,267.14 $539,230.11
1-Aug-2049 $0.00 $526,542.31 $9,267.14 $535,809.45 $1,579.63 $537,389.08 $537,389.08
Total Payments: $10,000,000.00 [ $6,338,609.03 $16,338,609.03 | $541,389.03 | $16,879,998.06

,,30yrs

$16,879,998.06
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IBank ISRF Criteria
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CALIFORNIA INFRASTRUCTURE AND ECONOMIC DEVELOPMENT BANK
(IBank)

CRITERIA, PRIORITIES, AND GUIDELINES FOR THE SELECTION OF
PROJECTS FOR FINANCING UNDER

THE INFRASTRUCTURE STATE REVOLVING FUND (ISRF) PROGRAM

Date Adopted: February 23, 2016

I. ELIGIBILITY CRITERIA

A. Introduction

The California Infrastructure and Economic Development Bank (“IBank”) was created
to serve a variety of public purposes including providing an accessible low-cost
financing option to eligible borrowers for a wide range of infrastructure projects. To
meet this important public purpose, the IBank developed its Infrastructure State
Revolving Fund (“ISRF Program”). ISRF Program financing is available in amounts
from $50,000 to $25,000,000, with terms of up to 30 years. The interest rate for each
financing! is set at the time the financing is approved. Applications are accepted on a
continuous basis.

To leverage the assets within the ISRF Program, the IBank, from time-to-time, issues
Infrastructure State Revolving Fund Revenue Bonds (“ISRF Program Bonds”) secured
by ISRF Program financings (“ISRF Financing” or “Financing”) and other assets under
the ISRF Program.

1 “Financing” is used generically in this document to refer to various forms of limited obligation
financings.
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B. Authority

The eligibility criteria and other program requirements for the Infrastructure State
Revolving Fund Program (“ISRF Program”) set forth in these “Amended and Restated
Criteria, Priorities, and Guidelines for the Selection of Projects for Financing Under
the Infrastructure State Revolving Fund Program” (the “Criteria”) are based on the
provisions of Chapters 1-2 of Division 1 of Title 6.7 of the Government Code of the
State of California, commencing with Section 63000 (the “IBank Act”) as of the date
of the adoption of the Criteria.

Subsequent to the date of the adoption of the Criteria, whenever provisions of the
IBank Act are changed such that specific provisions of the Criteria are inconsistent
with the applicable provisions of the IBank Act, the requirements of the IBank Act
shall govern.

The IBank Board periodically reviews, modifies, and adopts the Criteria as policy and
authorizes the Executive Director to maintain, disclose, and circulate the guidelines
and procedures detailed in Exhibit A for the benefit of potential applicants, borrowers,
and the general public.

C. Applicants

Applicants must meet one of the following definitions:

For Infrastructure Projects:

For projects that fall in categories 1 through 16, under the section titled “Projects”
below (“Infrastructure Projects”), the borrower may be any subdivision of a local
or state government, including departments, agencies, commissions, cities,
counties, non-profit corporations formed on behalf of an applicant, special
districts, assessment districts, and joint powers authorities within the state or any
combination of these subdivisions that makes application to the IBank for financial
assistance in connection with a project in a manner prescribed by IBank. Such
borrower is considered a “Sponsor” for purposes of these Criteria.

In addition, for those projects in categories 1 through 16 below, an eligible
borrower may be any company, corporation, association, state or municipal
governmental entity, partnership, firm, or other entity or group of entities,
provided that for a borrower, other than a state or municipal governmental entity,
such borrower is organized as a public benefit tax exempt not for profit entity and
is, engaged in business or operations within the state; and provided further, that,
for the purpose of implementing a project, in categories 1 through 16, such entity
applies for financing from the IBank in conjunction with a Sponsor.

For Economic Expansion Projects:

For projects that fall in categories 17 and 18, under the section titled “Projects”
below (“Economic Expansion Projects”) that facilitate any of the environmental,

4
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economic, and social goals enumerated in The Governor’s Environmental Goals
and Policy Report, as more particularly identified in Section III D of the Criteria,
the borrower may be any person, company, corporation, association, state or
municipal governmental entity, partnership, firm, or other entity or group of
entities, provided that such borrower is organized as a public benefit tax exempt
not for profit entity and is engaged in business or operations within the state and
provided further, that, for the purpose of implementing an Economic Expansion
Project, such entity applies for financing from the IBank in conjunction with a
Sponsor.

D.

Projects

“Project” generally means designing, acquiring, planning, permitting, entitling,
constructing, improving, extending, restoring, financing, and generally developing
facilities within the state and would include real and personal property, structures,
conveyances, equipment, thoroughfares, buildings and supporting components
thereof, excluding any housing, directly related to providing any of the following;:

INFRASTRUCTURE PROJECTS

1.

City Streets including any street, avenue, boulevard, road, parkway, drive, or
other way that is one of the following: An existing municipal roadway; or the
project is shown upon a plat approved pursuant to law and includes the land
between the street lines, whether improved or unimproved, and may comprise
pavement, bridges, shoulders, gutters, curbs, guardrails, sidewalks, parking
areas, benches, fountains, plantings, lighting systems, and other areas within
the street lines, as well as equipment and facilities used in the cleaning, grading,
clearance, maintenance, and upkeep thereof.

County Highways including any county highway as defined in Section 25 of the
Streets and Highways Code, that includes the land between the highway lines,
whether improved or unimproved, and may comprise pavement, bridges,
shoulders, gutters, curbs, guardrails, sidewalks, parking areas, benches,
fountains, plantings, lighting systems, and other areas within the street lines,
as well as equipment and facilities used in the cleaning, grading, clearance,
maintenance, and upkeep thereof.

Drainage, Water Supply, and Flood Control including but not limited to
ditches, canals, levees, pumps, dams, conduits, pipes, storm sewers, and dikes
necessary to keep or direct water away from people, equipment, buildings, and
other protected areas as may be established by lawful authority, as well as the
acquisition, improvement, maintenance, and management of flood plain areas
and all equipment used in the maintenance and operation of the foregoing.
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10.

11.

Educational Facilities including libraries, child care facilities, including, but not
limited to, day care facilities and employment training facilities. Also including
facilities for laboratories, administration centers, student service buildings,
athletic complexes and public parking facilities.

Environmental Mitigation Measures including required construction or
modification of public infrastructure, and purchase and installation of
pollution control and noise abatement equipment.

. Parks and Recreational Facilities including local parks, recreational property

and equipment, parkways and property.

Port Facilities including airports, landports, waterports, railports, docks,
harbors, ports of entry, piers, ships, small boat harbors and marinas, and any
other facilities, additions, or improvements in connection therewith, that
transport goods or persons.

Power and Communications including facilities for the transmission or
distribution of electrical energy, natural gas, and telephone and
telecommunications services as well energy conservation measures. Also
including facilities for the generation or storage of electrical energy as well as
for energy conservation measures.

Public Transit including air and rail transport, airports, guideways, vehicles,
rights-of-way, passenger stations, maintenance and storage yards, and related
structures, including, public parking facilities, equipment used to provide or
enhance transportation by bus, rail, ferry, or other conveyance, either publicly
or privately owned, that provides to the public general or special service on a
regular and continuing basis.

Sewage Collection and Treatment including pipes, pumps, and conduits that
collect wastewater from residential, manufacturing, and commercial
establishments, the equipment, structures, and facilities used in treating
wastewater to reduce or eliminate impurities or contaminants, and the facilities
used in disposing of or transporting, remaining sludge, as well as all equipment
used in the maintenance and operation of the foregoing. Also including
facilities for the recycling of or facilitating the alternative use of remaining
sludge and for maintenance and operation of such facilities.

Solid Waste Collection and Disposal including vehicles, vehicle-compatible
waste receptacles, transfer stations, recycling centers, sanitary landfills, and
waste conversion facilities necessary to remove solid waste, except that which
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12,

13.

14.

15.

16.

17.

is hazardous as defined by law, from its point of origin. Also including
equipment in connection with the foregoing.

Water Treatment and Distribution including facilities in which water is purified
and otherwise treated to meet residential, manufacturing, or commercial
purposes and the conduits, pipes, and pumps that transport it to places of use.

Defense Conversion including but not limited to, facilities necessary for
successfully converting military bases consistent with an adopted base reuse
plan.

Public Safety Facilities including but not limited to, police stations, fire
stations, court buildings, jails, juvenile halls, and juvenile detention facilities.

State Highways including any state highway as described in Chapter 2
(commencing with Section 230) of Division 1 of the Streets and Highways Code,
and the related components necessary for safe operation of the highway.

Military Infrastructure including but not limited to facilities on or near a
military installation that enhance the military operations and mission of one or
more military installations in this state. To be eligible for funding the project
shall be endorsed by the Office of Planning and Research. "Military
installation" means any facility under the jurisdiction of the Department of
Defense, as defined in paragraph (1) of subsection (e) of Section 2687 of Title
10 of the United States Code.

Goods movement-related infrastructure including port facilities, roads, rail,
and other facilities and projects that move goods, energy and information.

ECONOMIC EXPANSION PROJECTS:

18.

19.

Industrial, Utility and Commerecial: including, but not limited to, facilities that
are used for industrial, utility or commercial goods movement purposes and
any parts or combination thereof and all facilities or infrastructure necessary
or desirable in connection therewith.

Educational, Cultural and Social: including, but not limited to, facilities that are
used for cultural, recreational, research, community, or educational purposes
as well as service enterprise facilities and social welfare facilities and any parts
or combination thereof and all facilities or infrastructure necessary or desirable
in connection therewith.
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E.

Costs

Eligible costs for financing include:

1.

A.

All or any part of the cost of construction, renovation, and acquisition of all
lands, structures, real or personal property.

Rights, rights of way, franchises, licenses, easements, and interests acquired or
used for a project.

The cost of demolishing or removing any buildings or structures on land so
acquired, including the cost of acquiring any lands to which the buildings or
structures may be moved.

The cost of all machinery, equipment and financing charges.

Interest prior to, during, and for a period after, completion of construction,
renovation, or acquisition, as determined by the IBank.

. Provisions for working capital.

Reserves for principal and interest and for extensions, enlargements, additions,
replacement, renovations, and improvements.

The cost of architectural, engineering, financial and legal services, plans,
specifications, estimates, administrative expenses.

. Other expenses necessary or incidental to determining the feasibility of any

project or incidental to the construction, acquisition, or financing of any
project.

Il. THE FINANCING APPLICATION

Readiness and Feasibility

Applicant must demonstrate project readiness and feasibility to complete
construction within 2 years after the IBank’s financing approval. In this context,
“complete a project” the portion of the project financed by the IBank must meet
construction contract specifications for completeness and / or ability to operate. In
addition, project must meet “feasibility” requirements set forth below:
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1. Permits

Applicant must provide evidence that it has applied for and/or received all
permits or approvals, if appropriate for the type of financing being considered,
necessary for the construction of the project.

2. Source of Financing Repayment

Eligible sources of financing repayment include, without limitation, the
following:

a.

Water or Sewer Enterprise/Special Fund. Projects that will be part of a
revenue-producing water or sewer enterprise system may be financed with
a financing that is payable with revenues from the water or sewer
enterprise/special fund.

Other Enterprise/Special Fund. Other revenue producing enterprise
systems such as ports, airports, solid waste systems, bridges, and parking
facilities may be eligible if the proposed project and repayment stream are
acceptable to the IBank.

General Fund Lease. ISRF Financings secured by leases of Borrower assets.

Land Secured. ISRF Financings repaid with property taxes or property-
related assessments.

Voter-approved General Fund debt or other voter-approved debt secured by
full faith and credit (general obligation).

Other sources of repayment and/or alternative financing structures may be
considered by the IBank at its discretion.

3. Project Funds

The IBank will require all project funding sources, other than the IBank’s
financing, to be identified at the time of application and committed prior to
financing approval by the IBank. The IBank may also require additional reviews
and evaluations of project feasibility and potential risks.

4. Prevailing Wages and Contractor Pre-Qualification.

Projects financed with IBank funds will be required to comply with Chapter 1
(commencing with Section 1720) of Part 7 of Division 2 of the Labor Code,
including the payment of prevailing wages.

9
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All borrowers that receive IBank financing above $2 million, and that are also the
entity awarding the construction contract, must pre-qualify contractors bidding on
the IBank financed project using the model pre-qualification questionnaire
approved by the Department of Industrial Relations (“DIR”) pursuant to AB 574
(Chapter 972 of the Statutes of 1999). The model questionnaire can be obtained
from DIR’s website at: http://www.dir.ca.gov/prequal.htm

5. Business Relocation

ISRF financing shall not be used to facilitate the relocation of a private sector
business from one political jurisdiction of the State to another without substantial
justification deemed acceptable by the IBank. Examples of justifications include,
without limitation, (i) completion of the project is necessary to prevent relocation
of substantial business operations outside the State; or (2) the needs of the private
sector business cannot be accomplished within the current location.

Ill. APPLICATION PROCESS

A. Financing Application

Applications will be accepted on a continuous basis. However, during any period
where application deadlines have been imposed by the IBank, applicants must submit
complete Financing Applications by an announced application deadline date in order
for such applications to be considered.

The board approved form of ISRF Program Financing Application, found on the
IBank’s website, requires detailed information and documentation about the
applicant and the project in order to enable the IBank to determine if the application
complies with the IBank’s Criteria including its creditworthiness and underwriting
criteria.

Prospective applicants are encouraged to contact IBank staff to schedule a pre-
application meeting to discuss the Criteria and the Program.

B. Final Financing Approval

The Board of Directors of the California Infrastructure and Economic Development
Bank (“IBank Board of Directors”) is authorized to make financing and other decisions
at any of its meetings in accordance with and pursuant to the IBank Act and as
otherwise provided by law.

10
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C. Application/Financing Process Assistance

IBank staff is available to and does provide applicants with assistance in the process
of completing the Financing Application.

D. The State Environmental Goals and Policy Report and Coordination with
Growth Management Strategies

For Infrastructure Projects, prior to submitting the financing request to the IBank
Board of Directors for approval, the governing body or bodies of the applicant shall
determine, by resolution, certified to the IBank, that in approving the project, the
governing body considered (i) the impact of the project on California’s land resources
and the need to preserve such resources; (ii) whether the project is economically or
socially desirable, (iii) whether the project is consistent with, and in furtherance of
The State Environmental Goals and Policy Report, and (iv) if applicable, whether the
project is consistent with SB 375 (Steinberg — 2008) or SB 732 (Steinberg—2008).

E. Capital and Infrastructure Project Planning Report.

If the applicant is a state agency, board, commission, or department, the IBank shall
consider, as appropriate, the manner in which the project reflects the goals of the
Capital and Infrastructure Project Planning Report, prepared by the Director of
Finance, in its selection of projects.

F. Prioritizing Projects

If the immediate financing needs of projects to be selected for IBank financing exceed
the lending capacity of the ISRF Program, the IBank will give priority to Infrastructure
Projects over Economic Expansion Projects. Further, at such times, as between
Infrastructure Projects, the IBank will give priority to Infrastructure Projects located
in, or adjacent to or directly affecting, areas with high unemployment rates, low
median family income, declining or slow growth in labor force employment, or high
poverty rates.

G. Applicant Resolution

Prior to submitting the financing request for approval to the IBank Board of Directors,
pursuant to Government Code Section 63041(a), the governing body or bodies of the
Sponsor shall find, by resolution, certified to the IBank, each of the following:

1. The project facilitates effective and efficient use of existing and future public
resources so as to promote economic development and conservation of natural
resources. The project develops and enhances public infrastructure in a manner
that will attract, create, and sustain long-term employment opportunities.

11
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2. The project is consistent with the general plan of both the city and county, or only
the county for projects in unincorporated areas in which the project is located.

3. The proposed financing is appropriate for the specific project.

4. The project is consistent with the criteria, priorities, and guidelines for the
selection of projects adopted by the IBank pursuant to Government Code Section
63040.

5. In accordance with section III (D) above, the governing body of the applicant
considered (i) the impact of the project on California’s land resources and the need
to preserve such resources; (ii) whether the project is economically or socially
desirable; and (iii) whether the project is consistent with, and in furtherance of The
State Environmental Goals and Policy Report.

IV. FINANCING TERMS AND LIMITATIONS

A. Financing Amount

ISRF Financings will be available in amounts ranging from $50,000 to $25 million
per applicant. Larger ISRF Financings may be approved by IBank subject to lending
capacity and other factors including collateral and credit quality/review.

B. Interest Rate

The interest rate on ISRF Financings will be based on a combination of the Interest
Rate Benchmark and Interest Rate Adjustments.

The Interest Rate Benchmark will be based on the Thompson’s Municipal Market Data
Index. The Interest Rate Benchmark determination is detailed in a separate document
titled “ISRF Program Interest Rate Setting Methodology” and is available on the
IBank’s website.

Generally, Interest Rate Adjustments will cause the interest rate on ISRF Financings
to be below the Interest Rate Benchmark. Interest Rate Adjustments will be based on
the following factors dependent upon the repayment source:

1. Applicant Structure/Organization
Local Fiscal Capacity—As measured by median household income, debt per
user/ household, and applicable taxes/charges/fees as a % of median
household income.
3. Security/Repayment Pledge—As measured by credit rating/review and lien
position of the ISRF Financing as senior, parity, or subordinated.
12
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4. The term of the ISRF Financing

5. Other Terms and Conditions of the ISRF Financing—Includes frequency of
repayment, repayment provisions, and, as applicable, reserves and coverage.

6. IBank Staff Review and Analysis—In accordance with the guidelines and
procedures detailed within Exhibit A.

7. Interest rate setting methodology, including the Interest Rate Benchmark
determination, is detailed in a separate document titled “ISRF Program
Interest Rate Setting Methodology” and is available on the IBank’s website.

C. Amortization

The ISRF Financing term will not exceed the lesser of the project's useful life or 30
years. However, borrowers may choose shorter maturities. Repayment of the ISRF
Financing will be targeted to begin within one year of ISRF Financing origination. As
required, interest payments can be made from capitalized interest included in the
ISRF Financing amount or other sources identified by the borrower as documented in
the ISRF Financing agreement. ISRF Financings will generally be amortized on a level
repayment basis, but other amortization structures may be required or approved by
IBank as appropriate in a given case.

D. Prepayment

The IBank has issued and expects to continue to issue ISRF Program Bonds to fund
portions of the ISRF Program. Borrowers may be permitted to prepay their ISRF
Financings in whole or in part with the prior written consent of the IBank and such
prepayments may be subject to prepayment premiums and other restrictions in
accordance with requirements of the Program Bonds or as otherwise required by the
IBank.

E. ISRF Financing and Amendment Fees

For ISRF Financings with a principal amount equal to or greater than $250,000, a
one-time origination fee of the greater of ten thousand dollars ($10,000.00) or 1.00%
of the original ISRF Financing amount will be paid as a condition of closing. For ISRF
Financings with a principal amount less than $250,000, the one-time origination fee
may be reduced or waived, at the IBank’s discretion. The origination fee may be
financed as part of the ISRF Financing. A servicing fee of 0.30% of the outstanding
balance will be payable annually, in arrears. An amendment fee will be charged as
appropriate for each amendment to the ISRF Financing documents.

13
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F. Funding Limits

Not more than fifteen percent (15%) of the financings approved by the IBank in a given
fiscal year, that utilize State funds, may be expended upon Educational Facilities,
Environmental Mitigation Measures, and Parks and Recreational Facilities.

14
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Exhibit A—Credit Underwriting Guidelines and Procedures

CALIFORNIA INFRASTRUCTURE AND ECONOMIC DEVELOPMENT BANK
INFRASTRUCTURE STATE REVOLVING FUND PROGRAM
CREDIT UNDERWRITING

Guidelines and Procedures

Introduction

The ISRF Program’s credit underwriting guidelines and procedures outlined below
represents the general requirements for the listed repayment sources. To adequately
address the unique credit features of a particular ISRF Financing, and to provide
sufficient security for the ISRF Program, additional covenants, credit enhancement, or
security may be required by the IBank. Additional security may include: (1) a covenant
for a debt service reserve fund at the borrower level, (2) a provision for additional security
during the construction or start-up phase of a project, or (3) stricter financial covenants
for borrowers with limited historical coverage or dependence on a concentrated source of
revenues. IBank staff will discuss the need for such covenants with the applicant during
the underwriting process and such covenants will become part of any ISRF Financing
agreement entered into between the borrower and the IBank.

Alternate sources of ISRF Financing repayment or financing structures may be
considered by the IBank on a project-by-project basis.

No uncured bond/loan/debt defaults may exist at the time the ISRF Financing is
approved or funded. Additionally, prior cured defaults may be grounds to not approve a
request, depending on circumstances.

15

37



General Quantitative Analysis

I. ISRF Financings secured solely or primarily by a revenue pledge

A. Evaluate Repayment Ability:

1.

Determine the amount of revenue available for pledging from the revenue
source.

Verify that the purpose of the financing can be secured by the proposed
revenue source.

Evaluate the historical receipt of revenues from the proposed revenue
source.

Evaluate the historical expenses and transfers paid from the proposed
revenue source.

Determine amount and pledge status of any outstanding debt or other
proposed debt secured or to be secured by the proposed revenue source.

Calculate the amount of cash flow available for debt service and the debt
service coverage ratio.

If the amount of cash flow available for debt service is insufficient to
demonstrate repayment ability for the requested ISRF Program financing
plus existing and other proposed debt, determine if the borrower has cash
available in an amount sufficient to establish a rate stabilization fund
and/or debt service reserve fund.

B. Determine impact of the financing on the operating and other funds:

1.

2.

3.

Measure revenue from pledged source against total operating budget.

Determine the effect on the operating budget from use of the specific
revenue for financing purposes.

Determine impact of borrowing on fund balances and projected cash flow.

II. For ISRF Financings with a general fund financing structure

A. Evaluate general fund revenues:
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I1I.

Determine the sources of and the likely recurrence of the general fund
revenues.

Verify that the purpose of the financing is consistent with a general
obligation pledge.

B. Impact of financing on operating and other funds:

1.

Determine if the financed project will result in an increase in annual
operating costs to the borrower.

Determine impact of the financing on general fund balances and
projected cash flow.

In addition to financial viability, IBank will review the legal and
structural feasibility of borrowers formed through a joint powers
agreement or inter-governmental agreement (collectively, “JPA”)

A. Legal Review of Agreements:

1.

2.

3.

Review agreements for consistency.

Determine the life of the JPA and consistency with requested financing
term.

Confirm that agreements allow JPA to enter into financing.

B. Evaluation of public support including, as applicable, governing body or voter
authorization.

For All Borrowers

A. Completeness of Application

1.

Ensure that ISRF Financing application is complete, including attachments
and exhibits.

Ascertain that governing body of borrower has approved ISRF Financing
application.

Confirm that:
a. Applicant is an eligible borrower.
b. Project is an eligible project.
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c. Proposed source of repayment is appropriate for request financing.

d. Repayment ability from the proposed source.

e. Determine the impact of the financing on fund balances and operations.

B. Evaluation of Capital Planning and Financial Condition

1. Inquire of borrower whether or not borrower has other unmet capital
needs.

2. Review at least the previous five years' audited financial statements.

3. Conduct financial analysis of borrower's general credit

a.

.

Perform analysis of financial statements using criteria appropriate for
analysis of municipal credits or private credits, as the case may be.

Review any official statements or prospectus used in conjunction with
the issuance of bonds.

Conduct discussions with the borrower's financial advisor/
underwriter to assist in the evaluation of financial conditions.

Review reports of bond rating agencies where applicable.

Review existing property tax rates and general obligation bonding
capacity, as applicable for public entity borrowers.

Existing indebtedness, secured and unsecured

Cash flow projections, as appropriate

C. Evaluate Economic/Demographic Trends

1. Examine population trends

2. Examine assessed value trends

D. Legal Review to Evaluate Applicable Legal Authority

1. State law

2. Federal tax law
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E. Meet with Management and Conduct Site Visit of Project

1.

Determine management’s understanding of all obligations, terms, and
conditions of the ISRF Financing

Determine management’s readiness and ability to assume responsibility
for the timely repayment of the ISRF Financing.

Visit project site to determine viability of the project and to identify other
potential obstacles or restrictions.

V. Priority of Liens

A. Where applicable for the type of financing sought, the IBank will, in general,
insist on a senior lien position from borrowers on parity (pari passu) with
other senior lien debt, if any, secured by the same source of funds. The IBank
may consider exceptions to this policy if one or more of the following
conditions are met:

An additional source, or sources, of revenue are pledged that provide
sufficient additional security to the IBank.

The borrower has outstanding subordinate lien debt rated with an
investment grade rating.

The borrower has outstanding senior lien debt that has been rated no
lower than the third highest rating category.

VI. ISRF Financing Eligibility Determination and Staff Recommendation

to the

IBank Board

A. The IBank staff will provide its analysis, including its credit analysis, and
make a recommendation to the IBank Board for ISRF Financing
consideration, including;:

1.

ISRF Financing amount

2. Interest Rate Adjustments

3. ISRF Financing terms and conditions

B. If IBank staff does not recommend approving an ISRF Financing, staff will
provide its reasoning to the applicant.
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C. The IBank Board has the authority to waive or amend credit standards as
necessary to accommodate complex or unusual transactions.
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UNDERWRITING GUIDELINES FOR SPECIFIC TYPES OF BORROWERS

General Credit
Review

ENTERPRISE FUND SECURED FINANCINGS

IBank will review the historical operations of the enterprise
including, but not limited to, revenue collection, expenses,
transfers-in and transfers-out, debt issuance and debt service
ability, and capital spending. Future revenues, expenses,
transfers-in and transfers-out, debt issuance and debt service
ability, and the system's capital plan may also be reviewed.

Analysis will include review of historical rate increases, compliance
with Proposition 218, and comparison of rates to similar systems in
the region. Documents for debt outstanding at the time of application
to IBank will also be reviewed.

Water systems shall provide information as to the current and
future expectations of the stability of their water supply.
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Net Revenues Net revenues, for the purposes of determining debt service

and coverage and setting rates and charges, shall be calculated

Adjustments to include recurring system revenues and excluding
extraordinary items. IBank may consider connection fees,
and transfers-in and transfers-out, in the calculation of net
revenues on a case by case basis.

Adopted rate increases or system expansion may be used
to adjust revenues. Such revenue adjustments must be
supported by a report prepared by a qualified, independent
consultant, such as a rate consultant or other consultant
acceptable to IBank. For IBank to consider a consultant’s
report, the report must include, at a minimum, the
consultant’s calculations and a clear and concise narrative
supporting the calculations. IBank will thoroughly review
the consultant’s report to ensure the narrative and
calculations support each other. IBank may discount the
consultant’s calculations if deemed warranted at IBank’s
sole and absolute discretion before considering any
adjustments in the debt service coverage calculations.

System expansions shall only be included in the calculation of
net revenues for purposes of determining the debt service
coverage ratio to the extent that if such expansion does not
occur, system rates and charges for existing ratepayers
would not need to be increased by more than twenty percent
cumulatively to maintain the debt service coverage required
by IBank.

Rate stabilization fund balances currently maintained by the
system may be included in the coverage calculation for
purposes of setting current year rates and charges and
determining coverage.

The system also may establish a rate stabilization fund to meet
the required debt service coverage. In such case, the
applicant/borrower must provide a copy of a resolution
directing the establishment for such fund and evidence that
the fund has been established.
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System
Requirement

Debt Service
Requirements

Financing
Covenants

The system's top ten ratepayers must not provide more than
50% of the system's total annual operating revenues.

No single ratepayer may provide more than 15% of the system’s
total annual operating revenues.

The system's governing board must be empowered to
establish and enact rates and charges to ensure sufficient
revenue for expenses and debt payments, without the
approval of any other governing body. However, where
another entity holds such power (for example, a city
council), a binding agreement by such entity may be
acceptable to IBank.

Sewer systems must have a mandatory hook-up ordinance in
effect at the time of IBank financing approval.

The applicant’s revenues must exceed 100% of projected debt
service by a margin that is appropriate for the applicant’s
overall credit strength.

Rates and Charges Covenant: The system’s governing board
must covenant to maintain the required debt service
coverage ratio.

Standard covenants appropriate for the particular borrower
and similar enterprise fund secured debt will be included in
the financing agreement.
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GENERAL FUND LEASE SECURED DEBT

(Financings secured by leases of borrower assets)

General
Credit
Review

Structuring
Requirements

IBank will review the source and diversity of the revenue streams
supporting the general fund and the level of historical receipt of
such streams. Additionally, IBank will review the historical
availability of fund balances, taxpayer concentration, outstanding
capital lease and debt service obligations, and any other
significant liabilities.

The applicant shall provide a written statement that the project
undertaken and the lease of the subject facility are not the subject
of any litigation or material controversy.

The project budget for each lease financing must include a
construction contingency in an amount deemed reasonable
to cover the amount of cost over-runs.

Non-asset transfer project budgets must include capitalized
interest sized to fully cover debt service payable during the
estimated construction period plus six months.

Asset transfer projects require the applicant to pledge one or
more unencumbered real property(ies) owned by the
applicant that are acceptable to IBank as the subject(s)
(leased asset(s)) of the financing agreement. The fair market
value of the leased asset(s) must be supported by a complete
appraisal report prepared by an independent MAI appraiser
or by another valuation method acceptable to IBank. The
fair market value must be equal to or greater than the
amount of the IBank financing and the annual fair
market rental value must be equal to or greater than the
maximum annual debt service payments due under the
financing agreement throughout the term of the financing.
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Debt Service
Requirements

Lease
Covenants

Total debt service obligations, inclusive of IBank’s financing,
of the general fund must not exceed 15% of total general fund
revenue.

Fund must demonstrate the ability to service the proposed
financing.

Leased asset(s) must not be the subject of any litigation or
material controversy.

Construction contracts must be fixed-price. Contractor must
obtain payment and performance bonds, builder’s risk
insurance, and liability and worker’s compensation
insurance.

CLTA or ALTA Title Insurance is also required.

Rental Interruption Insurance is required for a period of at
least six months beyond the period required to rebuild the
leased facility.

Payment Covenant: The applicant must covenant to budget
and appropriate funds sufficient to make annual financing
payments.

Standard covenants appropriate for the particular applicant
and for similar general fund financings will be included in
the financing agreement.
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LAND SECURED DEBT

(Financings repaid with property taxes or property-related assessments)

General
Credit Review

Value and
Liens

District
Requirements

Debt Service
Requirement

Financing
Covenants

IBank will review the stability and history of the district’s and the
county’s property tax collections, the diversity of the district’s tax
payers, and over-lapping debt.

Value for each assessed parcel can be either assessed value
supported by the county’s tax assessor’s roll or appraised
value supported by an appraisal report prepared by an
independent MAI appraiser.

“Lien” includes all assessment liens and special taxes on the
assessed parcels.

The district-wide value-to-lien ratio must be at least 3:1.

The individual value-to-lien ratio of no more than 20% of
the assessed parcels may be less than 3:1.

The top ten taxpayers’ aggregate assessment or special tax
obligation may not exceed 50% of total assessment or
special taxes.

No single taxpayer’s obligation may exceed 15% of the total
assessment or special taxes.

Property tax delinquencies and defaults within the district
must not be materially above the countywide average.

Mello-Roos financings must have a special tax formula that
produces maximum special tax revenues at least equal to
105% of projected debt service on the proposed financing.

Standard Covenants appropriate for the particular applicant
and similar land secured financings will be included in the
Financing agreement.
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ALL OTHER FINANCINGS TO GOVERNMENTAL BORROWERS

(Financings repaid from other sources or secured by other collateral)

General
Credit Review

Debt Service
Requirement

Financing
Covenants

IBank will review historical operations of the entity on the basis
of standards appropriate for the type of entity, the service, or
amenity provided. The review will include, but is not limited to,
revenue collection, expenses, transfers-in and transfers-out, debt
issuance and repayment ability, and capital spending. Future
revenues, expenses, transfers-in and transfers-out, debt issuance
and repayment ability, and the entity’s capital plan may also be
reviewed.

The applicant’s revenues must exceed 100% of projected
debt service by a margin that is appropriate for the
applicant’s overall credit strength.

Standard covenants appropriate for the particular applicant
and similar financings will be included in the financing
agreement.
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FINANCINGS TO NON-PROFIT BORROWERS

General Credit
Review

Value

Debt Service
Requirements

Financing
Covenants

In addition to underwriting guidelines applicable to the
repayment source/revenues, IBank will rely upon structured
and private finance criteria, as well as other applicable
procedures, to review and analyze: (1) the legal structure of non-
profit applicants; (2) the governing body and authority of non-
profit applicants; (3) material “obligated persons” affiliated with
projects and non-profit applicants; (4) relationships between
non-profit applicants and “obligated persons;” (5) the technical,
managerial, and financial capability of non-profit applicants to
fulfill obligations to “Sponsors” (governments affiliated with the
project) to construct/acquire and complete the project; (6) the
technical, managerial, and financial capability of non-profit
applicants to fulfill obligations to “Sponsors” to operate,
manage, and maintain projects after construction; (7)
management contracts between “Sponsors” and non-profit
applicants; (8) validity and enforceability of pledged repayment
sources/revenues; (9) existing and proposed obligations of non-
profit applicants; (10) the essentiality, feasibility, sustainability,
marketability, and appraised value of property, structures, or
other fixed assets financed by or securing the Financing; (11) the
validity, enforceability, and accessibility for IBank to control the
operations or sale of property, structures, or other fixed assets
financed by or securing the financings.

The appraised value of the property, structures, and other
fixed assets financed by or securing the financing must
exceed 100% of projected debt service by a margin
appropriate to similar structured/private financings.

The appraisal must be prepared by an independent MAI
appraiser.

The applicant’s revenues must exceed 100% of projected
debt service by a margin appropriate to similarly
structured private financings.

Standard covenants appropriate for non-profit applicants
and similar financings will be included in the financing
agreement.
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