SPECIAL MEETING
MINUTES
OVERSIGHT BOARD FOR THE
SUCCESSOR AGENCY TO THE CITY OF

SOUTH SAN FRANCISCO

REDEVELOPMENT AGENCY
P.O. Box 711 (City Hall, 400 Grand Avenue)
South San Francisco, California 94083

Meeting held at:
CITY HALL
LARGE CONFERENCE ROOM, TOP
FLOOR

400 GRAND AVENUE
TUESDAY JANUARY 15. 2013

CALL TO ORDER Time: 2:00 p.m.

ROLL CALL Present: Boardmembers Addiego,
Beaudin, Christensen and Scannell
and Chairperson Cullen.

Absent: Boardmember Farrales and
Vice Chairperson Porterfield.

PLEDGE OF ALLEGIANCE Led by Boardmember Scannell.

AGENDA REVIEW

None.

PUBLIC COMMENTS

Comments from members of the public on items not on this meeting agenda. The Chair may set time
limit for speakers. Since these topics are non-agenda items, the Board may briefly respond to
statements made or questions posed as allowed by the Brown Act (Government Code Section
54954.2). However, the Board may refer items to staff for attention, or have a matter placed on a
future agenda for a more comprehensive action report.

None,

MATTERS FOR CONSIDERATION

1. Presentation of Due Diligence Review (DDR)- Non-Housing Funds available for
distribution to taxing entities.

Director of Finance Steele presented the staff report advising that the RDA dissolution process




called for by AB1484 had a second and final DDR piece related to Non-Housing funds. The
Board would receive the Review today, which would begin a five (5) day public review/comment
period. The Board would convene again on January 23, 2013 to take further comment and
consider approval of the DDR. Upon approval, the Board’s Resolution approving the DDR and
the DDR would be sent to the State Department of Finance (“DOF”). Director Steele called out
for the Board the three (3) points below related to the DDR Report:

1) City Owned Land valued at $8.76 million (Item 2C, Page 3 of Report).

The Auditor identified City owned land that it believed should be transferred to the Successor
Agency. Staff accepted the Auditor’s recommendation. Director Steele advised that to this
point, the City held on its books certain property purchased in March 2011 pursuant to months of
negotiation and located in the Downtown Central Redevelopment Area. Pursuant to the three (3)
party Purchase and Sale Agreement amongst the City, the RDA and the Gonzalez Family Trust,
the RDA provided funding to purchase the property and title immediately rested with the City.
Staff believed that this was not a transfer of land, so did not report this transaction to the state.
Based on the Auditor’s recommendation, the land would now be transferred to the Successor
Agency and included in the Property Disposition Analysis the Board would work on over the
next six (6) months.

2) Funds set aside in Bond Escrow Account (Item 8, Page 6 of Report).

As approved by the Successor Agency, the Oversight Board and DOF in ROPS I, funds were set
aside in the bond escrow account to call the 2006 RDA Bonds. The Auditor pointed out that the
formal Trust Agreement was not memorialized until September 2012, which was after the June
30, 2012 cut-off date of the DDR.  Staff’s response clarified that regardless of the finalization
date of the formal trust, the funds were properly set aside as of June 30, 2012.

3) Funds set aside for Oyster Point Ventures (“OPV”) Disposition and Development
Agreement (“DDA™) (Item 8, Page 7 of Report).
As approved by the Successor Agency, the Oversight Board and DOF in ROPS I, $6 million was
set aside for the OPV DDA. The Auditor pointed out that a formal Escrow Agreement was not
entered by June 30, 2012. Staff’s response clarified that regardless of the finalization date of the
Escrow Agreement, the funds were properly set aside as of June 30, 2012. In addition, since that
time, a formal Escrow Account Agreement had been executed with the Bank of New York.
Funds will be disbursed from the Successor Agency to the Bank of New York after the DDR is
approved by the Oversight Board.

Boardmember Christensen questioned whether staff had any new information as to
commencement of the OPV Development.

Assistant City Manager and Director of Economic and Community Development Van Duyn
advised that the market would dictate development. At a minimum, however, certain milestones
included in the DDA had trigger dates in 2016 and 2017,

Chairperson Cullen questioned whether any members of the public wished to comment on the
report.

There were no comments.
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Chairperson Cullen advised the Board would consider this item for approval at a Special Meeting
scheduled for January 23, 2013 at 2:00 p.m.

2. Loan agreements between the City of South San Francisco and the
Successor Agency to the Redevelopment Agency of South San Francisco for payment of
several enforceable obligations.

a. Resolution No. 1-2013 of the Successor Agency to the Redevelopment Agency of the
City of South San Francisco approving a Loan Agreement in the amount of $210,635.50
with the City of South San Francisco to allow the Successor Agency to make payments
related to a Settlement Agreement for a claim that had been on prior recognized
obligations payment schedules.

b. Resolution No. 2-2013 of the Successor Agency to the Redevelopment Agency of the
City of South San Francisco approving a Loan Agreement in the amount of $27,937.50
with the City of South San Francisco to allow the Successor Agency to make a
recognized obligation payment for debt service bonds issued by the former
Redevelopment Agency.

¢. Resolution No. 3-2013 of the Successor Agency to the Redevelopment Agency of the
City of South San Francisco approving a Loan Agreement in the amount of $74,160.71
with the City of South San Francisco to allow the Successor Agency to make payments
for several non-housing recognized obligation payment expenses incurred but not
invoiced until after June 30, 2012.

Chairperson Cullen expressed his understanding that the loan agreements reflected in the
proposed Resolutions were necessary due to issues related to timing of payment.

Director of Finance Steele confirmed that the Successor Agency and Oversight Board had
approved enforceable obligations that did not coincide with the ROPS schedules, due to the
timing of payments. The recommended loans from the City to the Successor Agency would
create new obligations of the Successor Agency based on items already included as enforceable
obligations on previous ROPS. The City would pay the invoices when due and the Successor
Agency would reimburse the City without interest upon approval in the next ROPS cycle.
Interest would only be charged upon default.

Boardmember Scannell queried what would happen to the original item reflected on previous
ROPS.

Director Steele advised the funding item would still be reflected on the ROPS, but as part of the
true-up process, leftover monies would be deducted from the reflected entitlements.

At Chairperson Cullen’s request, Director Steele advised that “LAIF” stood for Local Agency
Investment Fund.
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In response to inquiry by Boardmember Scannell, Director Steele advised that since the DDR
cut-off date was June 30, 2012, these proposed transactions would not have been included in the
Review.

Motion — Boardmember Scannell/Second— Boardmember Christensen: to approve Resolutions
Nos. 1-2013, 2-2013 and 3-2013. Approved by the following voice vote: AYES: Boardmembers
Addiego, Beaudin, Christensen and Scannell and Chairperson Cullen; NOES: None; ABSTAIN:
None; ABSENT: Boardmember Farrales and Vice Chairperson Porterfield.

3. Future Agenda [tems.
a) Property Disposition Plan.
b) Review of Former Redevelopment (RDA) Employee Staffing, and
Next Steps for Calculating RDA Share of Unfunded Retirement and
Retiree Health Liabilities.
c) ROPS and Administrative Budget for the July 1 to December 31, 2013
time period.

Chairperson Cullen advised that it was anticipated that Director Steele would provide
preliminary information related to the FTE/RDA Employee staffing unfunded pension and
liabilities matter at the next meeting,.

Director Steele advised he planned to provide information related to FTEs that served the RDA,
including percentages and capacity at that time. This would permit the Board to ultimately
identify the employees to be included in the calculation at which point he could approach
CalPERS and/or an Actuary to perform the cost calculation.

ADJOURNMENT

Motion — Boardmember Scannell/Second— Boardmember Beaudin: to adjourn the meeting.
Approved by the following voice vote: AYES: Boardmembers Addiego, Beaudin, Christensen
and Scannell and Chairperson Cullen; NOES: None; ABSTAIN: None; ABSENT: Boardmember
Farrales and Vice Chairperson Porterfield.

Pursuant to the above motion, Chairperson Cullen adjourned the meeting at 2:19 p.m.

Approved:
7z /,

Neil Cullen, Chairperson
Oversight Board for the Successor Agency
to the City of South San Francisco
Redevelopment Agency

Submitted;
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