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CALIFORNIA INDUSTRIAL DEVELOPMENT FINANCING ADVISORY COMMISSION

Request to Approve Issuance of Tax-Exempt Bonds and Transfer Industrial Development
Bond (IDB) Allocation

Santini Foods, Inc.
Application No. 10-014

November 17, 2010

SUMMARY

Borrower and User — Santini Foods, Inc.
Issuer — Industrial Development Authority of Alameda County (ACIDA)
Location — City of San Lorenzo, Alameda County

Requested Bond Issuance — $5.8 million tax-exempt IDBs
$4.425 million taxable IDBs

Requested IDB Allocation —$5.8 million
Public Benefit Points Awarded — 33 points out of 147 possible

Staff Recommendation — Approval

THE COMPANY

Santini Foods, Inc. (“Santini or the “Company”) was incorporated Texas in 1991. The Company
is owned wholly owned by Bruce H.T. Liu. Santini manufactures sweetened condensed milk,
chocolate, white chocolate and caramel sauces, and also bottles olive oil. This project will
enable the Company to manufacture organic evaporated milk. Its major customers include
Nestle USA, Challenge Dairies, Golden State Foods (for McDonald’s), Torani, and Monin USA.

THE PROJECT

The Company currently owns and operates a manufacturing facility in the City of San Lorenzo.
Bond proceeds will be used to finance the purchase of new food processing equipment which
includes a seamer, robot palletizer, two sugar silos, evaporators, lactose grinder, labeling
machines, taptone cap/seal checker, liquefier, chiller condenser, waste water treatment system,
cleaning-in-place system, product pumps and a sugar screw conveyor. The new equipment will
help to expand and increase the production capacity of the Company to meet increasing product
demand.
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Anticipated Project and Issuance Costs

To be paid from To be paid from
bond proceeds all other sources

Acquisition and Installation of New Equipment $5.8 million
Bond Issuance Expenses $ 236,000
Letter of Credit Fee $211,000
Other: Refinancing of Existing Real Estate $4,425,000
Totals $ 5.8 million $ 4,872 million

Timeline

The acquisition and installation of equipment began in December 2009 and is expected to be
completed by March 2011.

Financing Details

The tax-exempt IDBs will be sold in a public offering. The bonds will be variable rate bonds
secured by an irrevocable Direct-Pay Letter of Credit issued by Comerica Bank, which has a
Standard and Poor’s rating of A/A-1.

Financing Team

e Issuer: ACIDA

e Credit Enhancement Provider: Comerica Bank

e Financial Advisor: Progressive Capital

e Bond Counsel: Lofton & Jennings

e Bond Underwriter: Westhoff, Cone & Holmstedt

e Trustee: Wells Fargo Bank, N.A.

PROJECT EVALUATION

PUBLIC BENEFITS: The project received 33 points out of a possible 147 pursuant to the
scoring system approved by the California Debt Limit Allocation Committee (CDLAC) for
evaluating IDB projects. The evaluation is detailed below:
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A. Community Economic Need (0 of 25 points).

1. Unemployment Rate of the Project Area (0 of 10 points). In accordance
with CDLAC procedures, points are awarded in this category if the 2009
unemployment rate of the county sub-area in which the project is located is at
least 125 percent of the 2009 statewide rate. The unemployment rate for this
project area is 70.18 percent of the statewide rate. Therefore, the project received
no points.

2. Poverty Rate of Project Area (0 of 5 points). In accordance with CDLAC
procedures, the most recent data from the U.S. Bureau of the Census, which in
this case is Census 2000 data, is used to determine if the project qualifies for
points in this category. Points are awarded in this category if the poverty rate is at
least 110 percent or more of the statewide rate. The poverty rate for this project
area is 2.4 percent, which is 22.64 percent of the Census 2000 statewide rate of
10.6 percent. Therefore, the project received no points.

3. Special Designation Area (0 of 5 points). The project is not located in a
Special Designation Area.

4. Median Family Income (0 of 5 points). In accordance with CDLAC
procedures, the most recent data from the U.S. Bureau of the Census, which in
this case is from Census 2000, is used to determine if the project qualifies for
points in this category. Points are awarded if the project is located in an area with
a median family income of less than 80 percent of the statewide average. The
project is located in Alameda County, census tract 4359, where the average
median family income is $61,854. The median family income for the State of
California is $53,025. So, the median family income for the project area is 116.7
percent of the statewide average. Therefore, the project received no points.

B. Job Creation (10 of 35 points). Points are awarded in this category based on the
User’s representations with respect to using its best efforts to increase the number of
direct, full-time employees within two years of project completion. The Company
represents that it currently employs 104 direct, full-time employees. The Company
represents that it anticipates hiring an additional 20 direct, full-time employees within
two years of the project’s completion. That equals a 19.2 percent increase in the
workforce.

C. Job Retention (0 of 10 points). Points are awarded in this category based on the
User’s representation that they have considered moving operations out of state. The
Company is not considering relocating. Therefore, the project received no points in this
category.

D. Average Hourly Wage (3 of 10 points). In accordance with CDLAC procedures, the
most recent data from the U.S. Bureau of Labor Statistics, which in this case is May
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2009, is used to determine if the project qualifies for points in this category. The
Company’s average hourly wage is $16.31. Points are awarded if the Company’s
average hourly wage is at least 105 percent of the nearest Metropolitan Statistical Area
(MSA) average hourly wage. The MSA for the San Francisco-Oakland-Fremont area had
an average manufacturing wage of $15.44 in 2009. Therefore, the Company’s average
hourly wage is 105.7 percent of the average manufacturing wage for the San Francisco-
Oakland-Fremont area.

E. Workforce and Economic Development (5 of 15 points).

1. Welfare-to-Work Plan (5 of 5 points). The Company provided a letter from
Alameda County Social Services Agency that verifies Santini Foods, Inc. will
participate in CalWORKs employment services (See Attachment A).

2. Workforce Training (0 of 5 points). The Company provided no information
indicating participation in a workforce training program.

3. Exports Outside California (0 of 5 points). No information was provided
regarding the exporting processes of the company.

F. Health Care Benefits (5 of 15 points). The Company provided documentation that it
contributes to medical and dental insurance for 83 of its 104 employees. This
contribution translates into an average of $208 per month toward the health care benefits
for each covered employee. The uncovered employees opted out of the plan for personal
reasons. The Company represents that it will offer the same health benefits to new
employees.

G. Payment of Retirement Benefits (5 of 5 points). The Company indicated that it
contributes to the Retirement Benefits of two of its employees.

H. Environmental Stewardship (0 of 27 points).

1. Land Use (0 of 3 points). This project does not involve the reuse of vacant
land or abandoned buildings.

2. Public Transit Corridor (0 of 4 points). The company did not provide
information regarding the project site being within a public transit corridor.

3. Energy Efficiency and Renewable Energy (0 of 15 points). The Company
did not provide information regarding the project’s energy efficiency.

4. Manufacturer of Certified Environmentally Preferable Products (0 of 5
points). The Company provided no information indicating the project produces
or will produce environmentally preferable products.
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I. Leveraging (5 of 5 points). The total Project cost is $10.675 million. The Company
will borrow $5.8 million of the Project costs in the form of tax-exempt IDB financing,
which will cover approximately 54% of the Project costs. The remaining 41.5% of
Project costs will be covered by taxable bonds.

RELOCATION OF COMPANY OPERATIONS

The Company will remain at its current location in the City of San Lorenzo in Alameda County.

QUALIFICATION OF BOND ISSUANCE

Based on the proposed financial structure, and the application and other materials submitted to
CIDFAC for the project, staff believes the bonds (a) will be adequately secured; (b) will be fair,
just and equitable to a purchaser of the bonds; and (c) will not defraud the bond purchaser. Final
determination of qualification of the bonds will be subject to review of final bond documents
prior to the issuance of the bonds.

STATUS OF PERMITS/OTHER REQUIRED APPROVALS

e The Industrial Development Authority of Alameda County approved the Inducement
Resolution in an aggregate amount not to exceed $3 million for the project on October
13, 2009. The company then indicated that it wished to increase the amount to a total of
$6 million. On June 29, 2010, ACIDA approved an additional Inducement Resolution in
an amount not to exceed $3 million. A third Inducement Resolution in the amount of
$10.255 million occurred on November 9, 2010 to add the $4.225 million in taxable
bonds. ACIDA adopted a final resolution for the project on November 9, 2010.

e A TEFRA hearing was held by the County of Alameda on November 9, 2010 and no
comments supporting or opposing the Project were received.

e The project is an equipment-only purchase, and therefore does not require additional,
discretionary permits.

LEGAL QUESTIONNAIRE
Staff reviewed the User’s responses to the questions contained in the Legal Status portion of the
application. The responses did not disclose any information that raises questions concerning the

financial viability or legal integrity of the company.

LOCAL GOVERNMENT SUPPORT

The Company provided a letter from Ms. Susan Muranishi, County Administrator of Alameda
County, in support of the Project (See Attachment B).
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PRIOR ACTIONS AND FINANCINGS

None.

CIDEAC FEES

In accordance with CIDFAC regulations’, the Company has paid or will pay CIDFAC an
application fee of $1,250 and a closing fee of up to $14,50625,000.

RECOMMENDATION

Staff recommends approval of Initial and Final Resolution No. 10-014 for $5.8 million in tax-
exempt bonds and $4.425 million in taxable bonds and Allocation Resolution No. 10-02-014 for
$5.8 million of tax-exempt IDB allocation for ACIDA for the Santini Foods, Inc. project. Staff’s
recommendation is subject to staff analysis, approval of final bond documents and receipt of
bond counsel’s opinion as set forth in Initial and Final Resolution No.10-014.

Staff report by: Deanna Hamelin

! california Code of Regulations Title 10, Chapter 8, Article 3, §6070



Agenda Item —4.A.2.

INITIAL AND FINAL RESOLUTION
OF THE
CALIFORNIA INDUSTRIAL DEVELOPMENT FINANCING
ADVISORY COMMISSION (CIDFAC)
INDUSTRIAL DEVELOPMENT BONDS
IR/FR #: 10-014

WHEREAS, the Industrial Development Authority of Alameda County (the “Applicant”) has
transmitted the application of Santini Foods, Inc. (the “Project Sponsor”) for the issuance of
$5,800,000 in tax-exempt bonds and $4,425,000 in taxable bonds under the provisions of the
California Industrial Development Financing Act, and has transmitted said application to the
California Industrial Development Financing Advisory Commission (the “Commission”) and the
information necessary to permit review of said application by the Commission, and has informed
the Commission that it has adopted a resolution declaring its intention to issue such bonds and that
the County of Alameda has held a public hearing regarding the issuance of the bonds and has
approved the issuance of the bonds by the Applicant; and

WHEREAS, the Commission has reviewed the application and the materials submitted with
the application.

NOW, THEREFORE, the Commission resolves as follows;

Section 1. The Commission, based on its review of the application and the information
submitted therewith, does determine that:

@) the public benefits described in the application likely will
substantially exceed any public detriment from the issuance of the bonds in the total principal
amount of $5,800,000 in tax-exempt bonds and $4,425,000 in taxable bonds; and

Section 2. The Commission conditionally finds that the proposed issuance of the bonds

qualifies under the provisions of Article 5 of Title 10 of the Government Code, and further finds

that:
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@) the bonds will be adequately secured and the funds available to the
Applicant will be sufficient to pay the principal of and interest on the bonds to be issued; and
(b) based on its review of the preliminary material submitted to it and as
provided for under Government Code Section 91571, the proposed issuance will be fair, just and
equitable to a purchaser of the bonds, and that the bonds proposed to be issued and the methods to
be used by the Authority in issuing them will not be such as will work a fraud upon the purchaser
thereof.
Section 3. The Commission determines that it is appropriate to the proposed transaction

that the qualification of the proposed issuance be subject to the following conditions:

@) the Bond Counsel Opinion, when ready for execution, shall be

submitted to Commission staff;

(b) the final legal documents, when ready for execution, shall be

submitted to Commission staff for its review. Submitted documents shall include:

Q) Loan Agreement
(i) Indenture Agreement,
(iv)  Tax Certificate and Agreement, and,;
(v) Other documents which, in the opinion of Commission staff,
are necessary to the review of the transaction;
(©) the Commission staff shall determine that the final documents
associated with the transaction have been developed in form and content substantially similar to the

representations in the application on which are based the findings under Section 2, above;
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(d) the bonds, when issued, are within the maximum limitation of bonds
authorized in the California Industrial Development Financing Act (Section 91573(a) of California
Government Code);

(e) the Commission shall receive all applicable fees prior to the issuance
of the bonds, unless the bond documents indicate that such fees are to be paid from the proceeds of
the bonds; and

() the Project Sponsor agrees to comply with Section 91533(l) of the
Government Code relating to the payment of prevailing wages.

Section 4. This Resolution shall cease to be effective if the above-described bonds have
not been issued within six months after the date of adoption of this Resolution.

Section 5. In compliance with the provision of the California Industrial Development
Financing Act (Section 91754 California Government Code), the qualification of the proposed bond
issue by this resolution is permissive only, and does not constitute a recommendation or

endorsement of the bonds so qualified by the Commission.
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THE CALIFORNIA INDUSTRIAL DEVELOPMENT
FINANCING ADVISORY COMMISSION
RESOLUTION NO. 10-02-014
RESOLUTION TRANSFERRING A PORTION OF THE 2010 STATE CEILING
FOR QUALIFIED PRIVATE ACTIVITY BONDS FOR A
SMALL-ISSUE INDUSTRIAL DEVELOPMENT PROJECT

WHEREAS, the California Debt Limit Allocation Committee (“CDLAC”) awarded
allocation to the California Industrial Development Financing Advisory Commission (the
“Commission) for the purpose of awarding a portion of the allocation to local and State issuers; and

WHEREAS, the Commission has the authority to transfer a portion of its allocation
to local and State issuers; and

WHEREAS, the Commission has received an application (“Application”) from the
Industrial Development Authority of Alameda County (“Applicant”) requesting a transfer to the
Applicant of a portion of the 2010 State Ceiling on Qualified Private Activity Bonds (the “State
Ceiling”) under Section 146 of the Internal Revenue Code of 1986, as amended, for use by the
Applicant to issue bonds or other obligations (“Bonds”) for a project as specifically described in
Exhibit A (“Project”) (capitalized terms used herein and not otherwise defined shall have the
meanings ascribed thereto in the Procedures of the CDLAC Implementing the Allocation of the
State Ceiling on Qualified Private Activity Bonds (“CDLAC’s Procedures™)); and

WHEREAS, the Project Sponsor (as defined in Exhibit A) has represented certain
facts and information concerning the Project in the Application, which the Applicant has confirmed;
and

WHEREAS, in evaluating the Project and potential allocation of a portion of the
State Ceiling to the Applicant for the benefit of the Project, the Commission has relied upon the

written facts and information provided in the Application and otherwise by the Project Sponsor and

the Applicant; and
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WHEREAS, it is appropriate for the Commission to approve a transfer of a portion

of the State Ceiling (“Allocation”) in order to benefit the Project described in the Application.
NOW, THEREFORE, the California Industrial Development Financing Advisory
Commission resolves as follows:

Section 1. An amount of the State Ceiling equal to $5,800,000 shall be deemed
to be transferred by the Commission to the Applicant. Such Allocation may be used only by the
Applicant and only for the issuance of Bonds for the Project, as specifically described in Exhibit A.
All of the terms and conditions of Exhibit A are incorporated as though fully set forth herein (this
resolution, together with Exhibit A, hereinafter referred to as the “Resolution”).

Section 2. The terms and conditions of this Resolution shall be incorporated in
appropriate documents relating to the Bonds, and the Project Sponsor, the Applicant and their
respective successors and assigns will be bound by such terms and conditions.

Section 3. Any modification to the Project made prior to the issuance of the
Bonds must be reported to the Executive Director and, if the Executive Director determines such
modification to be material in light of the Commission’s Procedures, such modification shall require
reconsideration by the Commission before the Allocation may be used for the Project. Once the
Bonds are issued, the terms and conditions set forth in this Resolution shall be enforceable by the
Commission through an action for specific performance or any other available remedy, provided
however, that the Commission agrees not to take such action or enforce any such remedy that would
be materially adverse to the interests of the Bondholders. The Commission may, as circumstances
warrant, consent to changes in the terms and conditions set forth in this Resolution in the event the

Commission is advised of changes in the Project.
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Section 4. Prior to the issuance of the Bonds, any material changes in the
structure of the credit enhancement and not previously approved by the Commission shall require
approval of the Commission Chair or the Executive Director.

Section 5. The Applicant is not authorized to use the Allocation transferred
hereby to make a carryforward election with respect to the Project. The Applicant is not authorized
to transfer the Allocation to any governmental unit in the State other than this Commission.

Section 6. The Allocation transferred herein shall automatically revert to this
Commission unless the Applicant has issued Bonds for the Project by the close of business within
90 days of the award of Allocation. In the case of extreme hardship, the Executive Director may
extend this date by up to five (5) business days.

Section 7. Within twenty-four (24) hours of using the Allocation to issue the
Bonds, the Applicant shall notify the Commission’s staff and CDLAC’s staff in writing (which may
be by electronic or facsimile communication) that the Allocation has been used. Each notification to
the Commission and to CDLAC shall identify the Applicant, the project or program, the date the
Allocation was used, and the amount of the Allocation used.

Section 8. Within fifteen (15) calendar days of the issuance of the Bonds, the
Applicant or its counsel shall formally transmit to CDLAC information regarding the issuance of
the Bonds by submitting, in a form prescribed by and made available by CDLAC a completed
Report of Action Taken.

Section 9. Any differences between the amount of Bonds issued and the amount
of the Allocation granted in Section 1 of this Resolution shall automatically revert to the
Commission. If at any time prior to the expiration date set forth in Section 6 of this Resolution the

Applicant determines that part or all of the Allocation will not be used to issue Bonds by that date,
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the Applicant shall take prompt action by resolution of its governing board or by action of its
authorized officer to return such unused Allocation to the Commission.

Section 10.  The staff of the Commission is authorized and directed to transmit a
copy of this Resolution to the Applicant together with a request that the Applicant retain, for the
term of the Bonds, a copy of this Resolution in the Applicant’s official records. The Commission
staff is further directed to retain a copy of this Resolution in the files of the Commission (or any
successor thereto) for the same period of time.

Section11.  The Applicant and the Project Sponsor shall comply with all of the
terms and conditions contained in this Resolution and ensure that these terms and conditions are
included in the documents related to the Bonds. Further, the Applicant and the Project Sponsor
expressly agree that the terms and conditions of this Resolution may be enforced by the
Commission through an action for specific performance or any other available remedy, provided
however, that the Commission expressly agrees not to take such action or enforce any such remedy
that would be materially adverse to the interests of the Bondholders. In addition, the Applicant and
the Project Sponsor shall ensure that the Bond documents, as appropriate, expressly provide that the
Commission is a third party beneficiary of the terms and conditions set forth in this Resolution.

Section 12. The Project Sponsor or its successor-in-interest shall provide
certifications of compliance with the terms and conditions set forth in this Resolution when
reasonably requested by the Commission.

Section 13.  This Resolution shall take effect upon its adoption.

13
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EXHIBIT A

RESOLUTION NO: 10-02-014
(A SMALL-ISSUE INDUSTRIAL DEVELOPMENT PROJECT)

Applicant: ACIDA
Application No.: 10-014
Project Sponsor: Santini Foods, Inc. and/or a related
entity
Project User: Santini Foods, Inc. and/or a related entity
Project Name: Santini Foods, Inc. Project
Project Description: Acquisition and Installation of New Equipment
Address: 16505 Worthley Drive
Location: San Lorenzo, CA 94580
County: Alameda County

Amount of Allocation:  $5,800,000

The Project Sponsor has represented that it reasonably expects the User will use its
best efforts to achieve within two years of the completion of the Project the
following:

= participation in the Welfare-to-Work Plan with the Alameda County Social

Services Agency;
= creation of 20 additional direct, full-time positions.
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Attachment A
Alameoa Courty
7 i 4
(‘. - Social Services e ey e
- Agency 2000 San Pablo Avenus, Dakland, C4 84512
6§10-271-8100 ¢ Fang: 510-271-8108
Yalanda Baldovinos ybaldovi2ico slameds Ca.us
Agency Director bitpufatamedasocialsamvicee o

Qctober B, 2010

Attn: Eilleen Marxen

Deputy Executive Director

California Industrial Development Finanzing Advisory Commission
414 Capitel Mall, Room 257

Sacramento, Ga 85814

Dear Ms Marxan:

Bantini Foods, Inc, has applied for an Industrial Development Bond fo expand its operations
in the community of San Lorenzo, ard has expressed an interest in having Alamedsa
County's Welfare-to-Work program assist in identifying, screening and praparing CalWWORKs
chents {o fill the 20 new semi-skilied jobs that the company hopes to create over the next
twio years.

Alameda County has staff assigned to work with the business to help make this important
connection and make this new project a success for its CalWORKs clients as well as the
business,

The linkage of the CalWORKs and the Industrial Development Bond program continues to
promote seff-sufficiency and stability; provides support to individuals and families; and
fostars & workforce development system that increases the economic vitality and human
potential of communities through public and private sector parnerships. Therefore.
Alameda County is committed to both of these initiatives and encourages the approval of the
IDB for this project.

M—a;@&a

Yolanda Baldovinos

Sincarely,

A-1
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Attachment B

COoOUNTY ADMINISTRATOR

Bamanes Lo e
mm :l :ﬁlﬂ AR ANT DI T Al e R S

Edless Marer
Deputy Exeeagive Director
Californis Industal Dovelopmen: Fancing Adhvison Comsnisssn

915 Camind Mall Room 457 K S0
Sacrameria, CA 93814
Dexr Ms. Manen

The County of Alsmeds wishes 1o express i5 support for e Santn Foods. e $10.755 (00 indosorisd
Development Bond (IDB) applicstion subminad 1o your office for considemation on Novembor 17, 2000,

Sartini Foods. Inc.. & located on 3.13 scres of 16302 Worihley Dvive, San Lorenzo, aw onincorpormed
wrea of the County. snd plans w mse & 35,300,000 tax-exempe (D8 w scquire and ms@ll new equipmam
in the 69,762 square foot building thet it hes occupied since 1996, [n addition, & 4,423,000 wabie bond
will reflinance the remaining morigage on the land and building. The company comently empioys 80
people at their plant, which manufactures swesicned condensed milk, evaporated milk snd coffes syrups,
and anthcipates creating 20 addiional jobs over the neX! two years through this expansion projssy

The new equipment will significantly modemnize and incrense production and operationn| efficiency, the
new clean-in-place and waste water treatment system will reduce waste aind the tax-exempt LDB and
taxable hond mortgage refinance will help reduce debt service,

This is the third 1DB the County has tssved i San Lorenzo in the lust three years. for 8 wotal investmen
of S24, 385,000 and job impact of over TOO. The joby created by this company will mateh well with fhe

County's Welfare-ic-Work program amd the compainy’s prodicts contribute 1o the very impoitant Eagl
Bay food processing eluster,

mmﬂmmhmmmﬂtfmuﬂhmufﬂnmfzwmnk:vﬂhhl:mmm;r
loeal buginess mvestment in land, boildings ond new' equipment and retain manuisciuring jobs o
Californin, Thus we are requesting vour approval of the Suteni Foods, Inc. IDE project aliocation i
vour Movember 17, 2010 CIDFAC meeting

Very truly yours,

i,

Suian 5. Mumnishi
County Adminesiraior

e s Bagar. Deecoe, Commenity Developenems Apency
Lyem Soter, Seiey Wl Cortefl & ASsocugies

SEMKS v EDR SIS STTERS A | s e L Ol Pl dex,

TIxs Daes FEREET - GUTE BRI - Sk S Dk DG BT (D - I TSI
Fad Wode IFE TR
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