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t Copyright © 2015 CUSIP Global Services. All rights reserved. CUSIP is a registered trademark of the
American Bankers Association. CUSIP Global Services (CGS) is managed on behalf of the American Bankers
Association by S&P Capital IQ. This data is not intended to create a database and does not serve in any way as
a substitute for CUSIP Global Services. CUSIP numbers have been assigned by an independent company not
affiliated with the District and are included solely for the convenience of the owners of the 2015 Bonds. Neither
the District nor the Underwriter is responsible for the selection or use of these CUSIP numbers, and no
representation is made as to their correctness on the 2015 Bonds or as included herein. The CUSIP number for a
specific maturity is subject to being changed after the issuance of the 2015 Bonds as a result of various
subsequent actions including, but not limited to, a refunding in whole or in part or as a result of the
procurement of secondary market portfolio insurance or other similar enhancement by investors that is

applicable to all or a portion of certain maturities of the 2015 Bonds.



GENERAL INFORMATION ABOUT THIS OFFICIAL STATEMENT

The information contained in this Official Statement has been obtained from sources that are
believed to be reliable. No representation, warranty or guarantee, however, is made by the Underwriter
as to the accuracy or completeness of any information in this Official Statement, including, without
limitation, the information contained in the Appendices, and nothing contained in this Official Statement
should be relied upon as a promise or representation by the Underwriter.

Neither the District nor the Underwriter has authorized any dealer, broker, salesperson or other
person to give any information or make any representations with respect to the offer or sale of 2015
Bonds other than as contained in this Official Statement. If given or made, any such information or
representations must not be relied upon as having been authorized by the District or the Underwriter.
The information and expressions of opinion in this Official Statement are subject to change without
notice, and neither the delivery of this Official Statement nor any sale of the 2015 Bonds shall under any
circumstances create any implication that there has been no change in the affairs of any party described in
this Official Statement, or in the status of any property described in this Official Statement, subsequent to
the date as of which such information is presented.

This Official Statement and the information contained in this Official Statement are subject to
amendment without notice. The 2015 Bonds may not be sold, and no offer to buy the 2015 Bonds may be
accepted, prior to the time the Official Statement is delivered in final form. Under no circumstances shall
this Official Statement constitute an offer to sell or the solicitation of an offer to buy, nor shall there be
any sale of, the 2015 Bonds in any jurisdiction in which such offer, solicitation or sale would be unlawful
prior to registration or qualification under the securities laws of any such jurisdiction.

When used in this Official Statement and in any continuing disclosure by the District, in any
press release and in any oral statement made with the approval of an authorized officer of the District or
any other entity described or referenced in this Official Statement, the words or phrases “will likely
result,” “are expected to,” “will continue,” “is anticipated,” “estimate,” “project,” “forecast,” “expect,”
“intend” and similar expressions identify “forward looking statements” within the meaning of the
Private Securities Litigation Reform Act of 1995. Such statements are subject to risks and uncertainties
that could cause actual results to differ materially from those contemplated in such forward-looking
statements. Any forecast is subject to such uncertainties. Inevitably, some assumptions used to develop
the forecasts will not be realized, and unanticipated events and circumstances may occur. Therefore,
there are likely to be differences between forecasts and actual results, and those differences may be
material.

All summaries of the documents referred to in this Official Statement are qualified by the
provisions of the respective documents summarized and do not purport to be complete statements of any
or all of such provisions.

The Underwriter has provided the following sentence for inclusion in this Official Statement: The
Underwriter has reviewed the information in this Official Statement in accordance with, and as part of, its
responsibilities to investors under the federal securities laws as applied to the facts and circumstances of
this transaction, but the Underwriter does not guarantee the accuracy or the completeness of such
information.

In connection with the offering of the 2015 Bonds, the Underwriter may overallot or effect
transactions that stabilize or maintain the market prices of the 2015 Bonds at levels above that which
might otherwise prevail in the open market. Such stabilizing, if commenced, may be discontinued at
any time. The Underwriter may offer and sell the 2015 Bonds to certain dealers, dealer banks and
banks acting as agent at prices lower than the public offering prices stated on the inside cover page of
this Official Statement, and those public offering prices may be changed from time to time by the
Underwriter.

The 2015 Bonds have not been registered under the Securities Act of 1933, as amended (the
“Securities Act”), in reliance upon an exemption from the registration requirements contained in the
Securities Act. The 2015 Bonds have not been registered or qualified under the securities laws of any
state.

The City of Tustin maintains an Internet website, but the information on the website is not
incorporated in this Official Statement.
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$27,665,000
CITY OF TUSTIN
COMMUNITY FACILITIES DISTRICT NO. 2014-1
(TUSTIN LEGACY/STANDARD PACIFIC)
SPECIAL TAX BONDS, SERIES 2015A

This Official Statement, including the cover page and appendices hereto, sets forth
certain information concerning the issuance by the City of Tustin Community Facilities District
No. 2014-1 (Tustin Legacy/Standard Pacific) (the “District”), of its City of Tustin Community
Facilities District No. 2014-1 (Tustin Legacy /Standard Pacific) Special Tax Bonds, Series 2015A
(the “2015 Bonds”).

INTRODUCTION

General

This introduction is not a summary of this Official Statement. It is only a brief
description of and guide to, and is qualified by, more complete and detailed information
contained in this entire Official Statement, including the cover page and appendices hereto, and
the documents summarized or otherwise described herein. A full review should be made of
this entire Official Statement and such documents prior to making an investment in the 2015
Bonds. The sale and delivery of the 2015 Bonds to potential investors is made only by means of
the entire Official Statement.

The 2015 Bonds are being issued under the provisions of the Mello-Roos Community
Facilities Act of 1982, as amended (constituting Section 53300 et seq. of the California
Government Code) (the “Law”), and an Indenture of Trust, dated as of November 1, 2015 (the
“Indenture”), between the District and The Bank of New York Mellon Trust Company, N.A., as
trustee (the “Trustee”). Capitalized terms used in this Official Statement and not otherwise
defined herein have the meanings given to them in the Indenture. See Appendix A — Summary
of the Indenture.

Authority for Issuance

Under the Law, the City Council (the “City Council”) of the City of Tustin, California
(the “City”) is authorized to establish a community facilities district and act as the legislative
body for the proposed district. Subject to approval by a two-thirds vote of the qualified electors
voting, and compliance with the provisions of the Law, the City Council, acting as the
legislative body of the district, may authorize the issuance of bonds by the district, and the levy
and collection of a special tax within such district to repay such indebtedness.

Pursuant to the Law, on May 6, 2014, the City Council adopted resolutions stating its
intention to establish the District and to incur bonded indebtedness for the District. On June 17,
2014, the City Council adopted resolutions pursuant to which the District was formed, bonded
indebtedness in an aggregate principal amount not to exceed $29,000,000 was determined
necessary for the District and an election was called pursuant to the Law. The sole owner of the
land within the District at the time of the election, the City, voted in favor of the incurrence of
bonded indebtedness in a principal amount not to exceed $29,000,000 to finance certain
infrastructure and other improvements to be owned by the City (the “City Facilities”), as well as
certain school facilities (the “School Facilities,” and together with the City Facilities, the
“Facilities”) to be owned by the Tustin Unified School District (the “School District”), in each
case as authorized to be funded by the District. The landowner/voter also voted in favor of the
levy of a Special Tax A (referred to in this Official Statement as the “Special Tax”) on certain
property in the District to pay the principal and interest on the 2015 Bonds to be issued to
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finance the Facilities, to pay administrative expenses of the District, and to make any
replenishments to the Reserve Fund consistent with the Rate and Method of Apportionment of
Special Tax for the District (referred to in this Official Statement as the “Special Tax Formula”).
The Special Tax Formula also provides for the levy of a Special Tax B on property in the District
to pay annual costs of certain services the District is authorized to fund and related
administrative expenses, but the Special Tax B is not in any way pledged to the payment of debt
service on the 2015 Bonds and will not be used for that purpose. See “THE COMMUNITY
FACILITIES DISTRICT - Rate and Method of Apportionment of Special Tax,” and “-
Authorized Facilities” herein.

The 2015 Bonds were authorized to be issued by Resolution No. 14-60 adopted by the
City Council on September 16, 2014 (the “Resolution of Issuance”), and on October 6, 2015 the
City Council adopted a Resolution approving a revised version of the Indenture, as well as a
Preliminary Official Statement and the preparation of a final Official Statement for the 2015
Bonds. The 2015 Bonds are being issued pursuant to the Resolution of Issuance, the Law and
the Indenture. When used in this Official Statement, the term “2015 Bonds” means the initial
series of the bonds to be issued under the Indenture, and the term “Bonds” means, collectively,
the 2015 Bonds and any Additional Bonds issued and outstanding under and as such
capitalized term is defined in the Indenture. See “SECURITY FOR THE BONDS - Additional
Bonds Only for Refundings.”

Application of Proceeds

Proceeds of the 2015 Bonds will be used to make deposits to a City Facilities Account
and a School Facilities Account established within the Improvement Fund, to fund a reserve
fund for the 2015 Bonds, to pay the costs of issuance of the 2015 Bonds, and to provide funds to
pay administrative expenses of the District. See “THE FINANCING PLAN - Sources and Uses
of Funds.” The proceeds of the 2015 Bonds deposited to the City Facilities Account and the
School Facilities Account of the Improvement Fund will be used to pay costs of City Facilities
and the School Facilities, respectively, authorized to be funded by the District. See “THE
COMMUNITY FACILITIES DISTRICT — Authorized Facilities.”

The Development

The District’s boundaries encompass an approximately 78.2 acre site for a proposed
residential community currently identified as Greenwood in Tustin Legacy (the
“Development”). The District and the Development are located in the southerly portion of the
City within an area known as Tustin Legacy which was formerly the Tustin Marine Corps Air
Station (the “MCAS”), and the Development is one of the phases of development of the former
MCAS. The portion of the MCAS located in the City and certain adjacent property is being
developed as an approximately 1,511 gross acre master planned community called Tustin
Legacy. Approximately 95 acres of the former MCAS are located in the City of Irvine.

The Development is expected to include, at buildout, 375 detached single family homes.
CalAtlantic Group, Inc., a Delaware corporation formerly known as Standard Pacific Corp. (the
“Developer”), purchased the property comprising the Development from the City on August
15, 2014. The Developer plans to construct 298 of the homes planned for the Development with
three product types. On February 9, 2015, the Developer entered into a contract with Brookfield
Homes Southern California LLC, a Delaware limited liability company (“Brookfield Homes”)
which is a wholly owned subsidiary of Brookfield Residential Properties Inc., to sell lots for 77
homes expected to be constructed in the Development by an affiliate of Brookfield Homes with
a fourth product type. Concurrent with that contract, the Developer and Brookfield Homes
entered into an agreement for site development, license and model home and unit construction,
granting Brookfield Homes the right to construct homes on the 77 lots prior to acquiring such
lots from the Developer, subject to certain terms and conditions. On August 26, 2015,
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Brookfield Homes assigned its rights under the contract to Brookfield Huntley 77 LLC, a
Delaware limited liability company (“Brookfield Huntley”), a wholly-owned subsidiary of
Brookfield Homes. The sale of the lots to Brookfield Huntley is to occur in several
“takedowns,” with the first three takedowns (consisting of 28 lots) having been completed on
August 28, 2015, and a fourth takedown (consisting of 13 additional lots) having been
completed on September 23, 2015. The lots were conveyed in a finished lot condition. The
remaining 36 lots are the subject of three future takedowns of 14 lots, 13 lots and 9 lots,
respectively, which are expected to occur, subject to various conditions, between November of
2015 and May of 2016. No assurance can be given that future takedowns will occur as currently
expected.

The Developer is currently constructing infrastructure improvements in the
Development, which construction commenced in October, 2014, and is expected to be
completed by February of 2016. Model home construction for each of the four home product
types to be built for the Development, or a total of twelve model homes, has been completed
and the model homes were opened to the public on May 29, 2015. Several construction phases
were underway as of September 1, 2015, with a total of 123 homes (in addition to the completed
twelve model homes) under construction as of such date. Sales of homes is ongoing, with 112
homes subject to contracts of sale as of September 1, 2015, and closings to individual home
buyers of homes in all four product types expected to begin in November, 2015. No assurance
can be given that construction and home sales activities will continue and be completed as
currently projected by the Developer and Brookfield Homes. Also, sales contracts are subject to
cancellation by home buyers, so closings for all homes currently the subject of sales contracts
may not occur. For more information regarding the Development, see “THE DEVELOPER
AND THE DEVELOPMENT - The Development.”

Description of the 2015 Bonds

The 2015 Bonds will be issued and delivered as fully registered bonds, registered in the
name of Cede & Co. as nominee of The Depository Trust Company, New York, New York
(“DTC”), and will be available to actual purchasers of the 2015 Bonds (the “Beneficial Owners”)
in denominations of $5,000 or any integral multiple of $5,000 in excess thereof, under the book-
entry system maintained by DTC, only through brokers and dealers who are or act through
DTC Participants as described herein. See “THE 2015 BONDS — Description of the 2015 Bonds”
and Appendix G — The Book Entry System. So long as the 2015 Bonds are in book-entry-only form,
all references in the Official Statement to the owners or holders of the 2015 Bonds shall mean DTC and
not the Beneficial Owners of the 2015 Bonds.

The 2015 Bonds are subject to optional redemption and mandatory redemption as
described herein. For more complete descriptions of the 2015 Bonds and the Indenture
pursuant to which they are being issued and delivered, see “THE 2015 BONDS” and Appendix
A — Summary of the Indenture.

Sources of Payment for the 2015 Bonds

Under the Indenture, the 2015 Bonds are payable from the Net Special Tax Revenues.
As used in this Official Statement, “Special Taxes” means the Special Tax (which is the Special
Tax A under the Special Tax Formula, see “INTRODUCTION - Authority for Issuance”) levied
by the City Council within the District under the Law, the ordinance of the City providing for
the levy of the Special Taxes, and the Indenture. The term “Special Tax Revenues” means the
proceeds of the Special Taxes received by the District, including any prepayments thereof,
interest and penalties thereon, proceeds of the redemption or sale of property sold as a result of
foreclosure of the lien of the Special Taxes and proceeds of any security for payment of Special
Taxes taken in lieu of foreclosure after payment of administrative costs and attorney’s fees
payable from proceeds of such redemption, sale or security. The term “Net Special Tax

-3-



Revenues” means Special Tax Revenues, less amounts required to pay Administrative Expenses
of the District in any Fiscal Year not in excess of $30,000 per Fiscal Year escalating two percent
(2%) each July 1, beginning July 1, 2016 (the “Administrative Expense Cap”). Under the
Indenture, the District has agreed to repay the 2015 Bonds from the Net Special Tax Revenues
collected and received by the District, and from amounts on deposit in certain funds established
under the Indenture. See “SECURITY FOR THE 2015 BONDS” and Appendix A — Summary of
the Indenture.

In the event that the Special Taxes are not paid when due, the only other source of funds
to repay the 2015 Bonds will be the amounts held by the Trustee in certain of the funds
established under the Indenture, including amounts held in the Reserve Fund and the proceeds,
if any, from foreclosure sales of land with delinquent Special Taxes. A portion of the proceeds
of the 2015 Bonds equal to the initial Reserve Requirement will be deposited in the Reserve
Fund, which may be drawn upon as needed to pay the scheduled debt service on the Bonds, in
accordance with the provisions of the Indenture. Amounts in the Reserve Fund may also be
used to redeem Bonds in conjunction with prepayments of Special Taxes and to pay rebate
payments to the federal government. See “SECURITY FOR THE 2015 BONDS — Reserve Fund”
and Appendix A - Summary of the Indenture.

Land Value

In connection with the offering and sale of the 2015 Bonds, the City has been furnished
with an initial appraisal report (the “Initial Appraisal Report”) prepared by Harris Realty
Appraisal (the “Appraiser”), dated June 15, 2015, and an Updated Appraisal Report (the
“Updated Appraisal Report”, and together with the Initial Appraisal Report, the “Appraisals”),
dated September 24, 2015. The Initial Appraisal Report summarized the Appraiser’s conclusion
that the Market Value, as defined in the Initial Appraisal Report, of the property within the
District, as of June 1, 2015, was $140,800,000. The Updated Appraisal Report, which states that
it is to be used in conjunction with the Initial Appraisal Report, but which has a self-contained
Valuation section due to significant changes in home construction since the Initial Appraisal
Report, summarizes the Appraiser’s conclusion that the Market Value, as defined in the
Updated Appraisal Report, of the property in the District, as of September 1, 2015, was
$178,215,000. See “SECURITY FOR THE 2015 BONDS — Land Value,” and Appendix C — Initial
Appraisal Report and Updated Appraisal Report. The valuation in the Initial Appraisal Report
was based on a bulk sale methodology, representing a discounted value for the property in the
District due to the single ownership by the Developer of the land in the District as of the June 1,
2015 date of value for the Initial Appraisal Report. However, the Updated Appraisal Report
acknowledged the conveyance of 28 lots by the Developer to Brookfield Huntley, and took into
account the site development and dwelling unit construction conditions as of September 1,
2015, including the twelve completed model homes and the 123 homes under construction as of
such date. See Appendix C - Initial Appraisal Report and Updated Appraisal Report.

The Appraisals contain various assumptions and conditions and they should be read in
their entirety by those interested in an investment in the 2015 Bonds. Complete copies of the
Appraisals are included in Appendix C - Initial Appraisal Report and Updated Appraisal
Report. In conducting the Initial Appraisal Report, the Appraiser took into account certain
matters set forth in a Market Absorption Study, dated May 18, 2015 (and revised on June 15,
2015) prepared by Empire Economics, Inc. for the City. In connection with the Updated
Appraisal Report, the Appraiser took into account the Market Absorption Study, as revised on
September 21, 2015, to reflect current prices for and sales of homes in the Development. A
complete copy of the Market Absorption Study, as updated on September 21, 2015, is included
in Appendix D hereto.



See “SECURITY FOR THE BONDS - Land Value” for various tables indicating value to
lien ratios by development status and product type of the homes permitted and expected to be
constructed in the District.

Tax Matters

In the opinion of Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport
Beach, California, Bond Counsel, subject, however, to certain qualifications set forth in its
opinion, under existing statutes, regulations, rulings and judicial decisions, interest (and
original issue discount) on the 2015 Bonds is excluded from gross income for federal income tax
purposes and is not an item of tax preference for purposes of calculating the federal alternative
minimum tax imposed on individuals and corporations; however, Bond Counsel notes that,
with respect to corporations, such interest (and original issue discount) may be included as an
adjustment in the calculation of alternative minimum taxable income, which may affect the
alternative minimum tax liability of corporations. In the further opinion of Bond Counsel,
interest (and original issue discount) on the 2015 Bonds is exempt from State of California
personal income tax. A copy of the form of Bond Counsel’s opinion is set forth in Appendix B
hereto. Although Bond Counsel is of the opinion that interest on the 2015 Bonds is excluded
from federal gross income, the accrual or receipt of interest on the 2015 Bonds may otherwise
affect a Bondowner’s federal income tax liability. The nature and extent of these other
consequences will depend upon the owner’s particular tax status and the owner’s other items of
income or deduction. Bond Counsel expresses no opinion regarding any such other tax
consequences. See “CONCLUDING INFORMATION - Tax Matters” herein.

Continuing Disclosure

The District and the Developer each have agreed to provide, or cause to be provided, to
the Electronic Municipal Market Access (“EMMA”) maintained by the Municipal Securities
Rulemaking Board certain annual financial and other information. The District and the
Developer each have further agreed to provide notice of certain enumerated events, and the
Developer has agreed to provide mid-year reports with certain limited information. The
Developer’s annual, mid-year and enumerated event reporting obligations will terminate if and
when the Developer is no longer a “Major Developer” as defined in the Continuing Disclosure
Agreement to which it is a party. Major Developer includes the Developer and any Affiliate if
they own property in the District that has not reached the Planned Development Stage (as such
capitalized terms are defined in the Developer’s Continuing Disclosure Agreement) that is
subject to twenty percent (20%) or more of the Special Tax levy for the then current fiscal year.
The Continuing Disclosure Agreement of the District is being executed by the District in order
to assist the Underwriter in complying with Rule 15¢2-12(b)(5) of the Securities and Exchange
Commission. See “CONCLUDING INFORMATION - Continuing Disclosure” and Appendix
H - Forms of Continuing Disclosure Agreements herein for a description of the specific nature
of the reports to be filed by the District and the Developer, and the notices of material events to
be provided by the District and the Developer.

Risk Factors

The purchase of the 2015 Bonds involves certain risks which should be considered by
prospective Bond purchasers. See “SPECIAL RISK FACTORS” herein for a partial description
of such risks.

Limited Liability

Although the unpaid Special Taxes constitute liens on parcels within the District, they
do not constitute a personal indebtedness of the Developer or any future property owners or
homeowners. There is no assurance that any landowner or homeowner will be financially able
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to pay the Special Taxes levied on their property in the District, or that they will pay the Special
Taxes even though financially able to do so.

NEITHER THE FAITH AND CREDIT NOR ANY TAXING POWER OF THE CITY OF
TUSTIN, OR THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF, IS
PLEDGED TO THE PAYMENT OF THE 2015 BONDS. THE 2015 BONDS ARE NOT
OBLIGATIONS OF THE CITY OR GENERAL OBLIGATIONS OF THE DISTRICT, BUT ARE
LIMITED OBLIGATIONS OF THE DISTRICT PAYABLE SOLELY FROM THE NET SPECIAL
TAX REVENUES AND FROM AMOUNTS IN CERTAIN FUNDS ESTABLISHED UNDER THE
INDENTURE, AS MORE FULLY DESCRIBED HEREIN.

Professionals Involved in the Offering

The Bank of New York Mellon Trust Company, N.A., Los Angeles, California, will serve
as Trustee for the 2015 Bonds and perform the functions required of the Trustee under the
Indenture. The firm of Fieldman, Rolapp & Associates, Irvine, California, is the Municipal
Advisor to the City for the financing. Stradling Yocca Carlson & Rauth, a Professional
Corporation, Newport Beach, California, is acting as Bond Counsel to the District. Certain legal
matters will be passed upon for the District by Woodruff, Spradlin & Smart, A Professional
Corporation, Costa Mesa, California, acting as the City Attorney, and by Quint & Thimmig LLP,
Disclosure Counsel. Certain legal matters will be passed upon for the Underwriter by Jones
Hall, A Professional Law Corporation, San Francisco, California, Underwriter’'s Counsel.
Payment of the fees and expenses of Bond Counsel, Disclosure Counsel, the Municipal Advisor
and Underwriter’s Counsel is contingent upon the sale and issuance of the 2015 Bonds.

The Appraisals were prepared by Harris Realty Appraisal, Newport Beach, California.
Empire Economics, Inc., Capistrano Beach, California, prepared the Market Absorption Study
and the updates thereto for the City. Albert A. Webb Associates, Riverside, California, acted as
special tax consultant for the District and will serve as the initial dissemination agent under the
Continuing Disclosure Agreements of the District and the Developer.

Additional Information

Brief descriptions of the 2015 Bonds, the security for the 2015 Bonds, certain special risk
factors, the District, the City, the Developer, Brookfield Homes, the Development and other
information are included in this Official Statement, together with summaries of certain
provisions of the 2015 Bonds, the Indenture and other documents. Such descriptions and
information do not purport to be comprehensive or definitive. The descriptions herein of the
2015 Bonds, resolutions and other documents are qualified in their entirety by reference to the
complete text thereof and the information with respect thereto included in the Indenture. All
such descriptions are further qualified in their entirety by reference to laws and principles of
equity relating to or affecting generally the enforcement of creditors’ rights.

Unless the context clearly requires otherwise, capitalized terms used but not defined in
this Official Statement have the meanings given to them in the Indenture, some of which are set
forth in Appendix A hereto.

Copies of the Indenture, and the resolutions and other documents described or referred
to herein may be obtained, upon written request to the City of Tustin, 300 Centennial Way,
Tustin, California 92780, Attention: City Clerk. The City may charge for the duplication and
mailing of documents.



THE FINANCING PLAN
Overview

The net proceeds of the 2015 Bonds will be deposited to two accounts, a City Facilities
Account and a School Facilities Account, established within the Improvement Fund under the
Indenture. Amounts deposited to the City Facilities Account will be used to reimburse the City
for infrastructure improvements that already have been completed by the City and to pay costs
of additional improvements being constructed by the City that the District is authorized to
fund. Amounts deposited to the School Facilities Account will be used to finance various
facilities for the School District pursuant to a School Facilities Implementation, Funding and
Mitigation Agreement, entered into as of August 25, 2015, by the District, the City and the
School District, and a Joint Community Facilities Agreement, entered into as of August 24, 2015,
by the City, the School District and the Developer. The amount to be deposited to the School
Facilities Account has been calculated to be sufficient to satisfy in a lump sum payment the
School District’s impact fees attributable to the homes being constructed and to be constructed
on the 375 lots in the Development. See “THE FINANCING PLAN - Sources and Uses of
Funds” and “THE COMMUNITY FACILTIES DISTRICT - Authorized Facilities.”

While the Indenture allows for the issuance of Additional Bonds secured on a parity
with the 2015 Bonds under the Indenture, any such Additional Bonds may only be issued to
refund Bonds (including the 2015 Bonds) previously issued under the Indenture and to pay
related costs of issuance of such Additional Bonds and to make any deposit to the Reserve Fund
required under the Additional Bonds provisions of the Indenture. See “SECURITY FOR THE
2015 BONDS - Additional Bonds Only for Refundings.”

The Special Tax is authorized to be imposed on the land within the District pursuant to
the Special Tax Formula at rates which, within the limits of the maximum Special Tax, are
expected to be sufficient to pay the interest on, and principal of and mandatory sinking fund
account payments for, the 2015 Bonds as they become due and payable, and to pay the
Administrative Expenses as they become due and payable in accordance with the provisions in
the Indenture. See “THE COMMUNITY FACILITIES DISTRICT - Rate and Method of
Apportionment of Special Tax.” When used in this Official Statement, “Special Tax” means only
the “Special Tax A,” as defined in the Special Tax Formula, and does not include the “Special
Tax B” as defined therein. See “SECURITY FOR THE 2015 BONDS - Pledge of Net Special Tax
Revenues” and “THE COMMUNITY FACILITIES DISTRICT - Rate and Method of
Apportionment of Special Tax.”



Sources and Uses of Funds

The sources and uses of funds in connection with the 2015 Bonds are expected to be as
follows:

Source of Funds

Principal Amount of Bonds $ 27,665,000.00
Plus: Net Original Issue Premium 1,672,978.20
Less: Underwriter’s Discount (207,225.00)
Total Sources $ 29,130,753.20
Application of Funds
Deposit to City Facilities Account of the Improvement Fund® $ 18,341,931.39
Deposit to School Facilities Account of the Improvement Fund® 8,015,558.82
Deposit to Reserve Fund® 2,353,262.99
Deposit to Costs of Issuance Fund® 390,000.00
Deposit to Administrative Expense Fund®) __30,000.00
Total Uses $ 29,130,753.20

(1) To be used to pay costs of the City Facilities. See “THE COMMUNITY FACILITIES DISTRICT - Authorized
Facilities.”

(2) To be used to pay costs of the School Facilities. See “THE COMMUNITY FACILITIES DISTRICT - Authorized
Facilities.”

(3) An amount equal to the initial Reserve Requirement. See “SECURITY FOR THE 2015 BONDS — Reserve Fund.”

(4) To be used to pay Costs of Issuance, including fees and expenses of Bond Counsel, Disclosure Counsel, the
Municipal Advisor, the Trustee, the Appraiser, the Absorption Consultant and the City, printing expenses and
other costs related to the issuance of the 2015 Bonds.

(5) To be used to pay Administrative Expenses of the District.



Scheduled Annual Debt Service for the 2015 Bonds

The table below sets forth the scheduled annual debt service payments on the 2015
Bonds, assuming no optional redemption or mandatory redemption from prepayments of

Special Taxes of the 2015 Bonds.

Year Ending
September 1 Principal Interest Total
2016 $ 305,000.00 $1,076,350.56 $ 1,381,350.56
2017 110,000.00 1,302,975.00 1,412,975.00
2018 140,000.00 1,300,775.00 1,440,775.00
2019 170,000.00 1,296,575.00 1,466,575.00
2020 210,000.00 1,289,775.00 1,499,775.00
2021 245,000.00 1,281,375.00 1,526,375.00
2022 285,000.00 1,271,575.00 1,556,575.00
2023 330,000.00 1,260,175.00 1,590,175.00
2024 375,000.00 1,243,675.00 1,618,675.00
2025 430,000.00 1,224,925.00 1,654,925.00
2026 485,000.00 1,203,425.00 1,688,425.00
2027 540,000.00 1,179,175.00 1,719,175.00
2028 600,000.00 1,152,175.00 1,752,175.00
2029 670,000.00 1,122,175.00 1,792,175.00
2030 735,000.00 1,088,675.00 1,823,675.00
2031 810,000.00 1,051,925.00 1,861,925.00
2032 880,000.00 1,021,550.00 1,901,550.00
2033 950,000.00 986,350.00 1,936,350.00
2034 1,030,000.00 948,350.00 1,978,350.00
2035 1,110,000.00 907,150.00 2,017,150.00
2036 1,195,000.00(1) 862,750.00 2,057,750.00
2037 1,295,000.00(1) 803,000.00 2,098,000.00
2038 1,400,000.00(1) 738,250.00 2,138,250.00
2039 1,515,000.00(1) 668,250.00 2,183,250.00
2040 1,635,000.00(1) 592,500.00 2,227,500.00
2041 1,760,000.00(1) 510,750.00 2,270,750.00
2042 1,895,000.00(1) 422,750.00 2,317,750.00
2043 2,035,000.00() 328,000.00 2,363,000.00
2044 2,185,000.00() 226,250.00 2,411,250.00
2045 2,340,000.00() 117,000.00 2,457,000.00
Totals: $27,665,000.00 $28,478,625.56 $56,143,625.56

(1) Indicates a scheduled mandatory sinking payment redemption. See “THE 2015 BONDS — Mandatory Sinking
Payment Redemption.”



THE 2015 BONDS
Authority for Issuance

The District has been established under the provisions of the Mello-Roos Community
Facilities Act of 1982, as amended (the “Law”). The District is authorized to incur bonded
indebtedness in an amount not to exceed $29,000,000 pursuant to provisions of the Law. The
propositions related to the incurring of the indebtedness, the levying of the Special Tax and the
establishment of an appropriations limit for the District were submitted to and approved by the
City, as the sole owner of the property in the District at the time of the election, on June 17, 2014.
On September 16, 2014, the City Council, acting as the legislative body of the District, adopted
Resolution No. 14-60 (the “Resolution of Issuance”) authorizing the issuance of the 2015 Bonds.
On October 6, 2015, the City Council adopted a Resolution approving a revised version of the
Indenture as well as a Preliminary Official Statement and the preparation of a final Official
Statement for the 2015 Bonds. The Special Tax Formula and the amount of the Special Tax that
can be collected from the land within the District is more fully described in the section herein
entitled “THE COMMUNITY FACILITIES DISTRICT - Rate and Method of Apportionment of
Special Tax.”

The 2015 Bonds will be issued pursuant to the Law, the Indenture and the Resolution of
Issuance. The 2015 Bonds are secured under the Indenture.

Description of the 2015 Bonds

The 2015 Bonds will be dated as of the date of initial delivery of the 2015 Bonds, and will
mature in the principal amounts, and will bear interest at the respective rates shown on the
inside cover page hereof. Interest on the 2015 Bonds will be payable on each March 1 and
September 1, commencing March 1, 2016 (each an “Interest Payment Date”). Interest on the
2015 Bonds will be calculated on the basis of a 360-day year comprised of twelve 30-day
months.

The 2015 Bonds will initially be registered in the name of Cede & Co., as nominee of The
Depository Trust Company, New York, New York (“DTC”). DTC will act as securities
depository of the 2015 Bonds. Individual purchasers of the 2015 Bonds (the “Beneficial
Owners”) will not receive 2015 Bonds representing their interest. So long as Cede & Co. is the
registered owner of the 2015 Bonds, as nominee of DTC, references herein to the “owners” of
the 2015 Bonds means Cede & Co. as aforesaid, and does not mean the Beneficial Owners of
the 2015 Bonds. Upon receipt of payments of principal or interest on the 2015 Bonds, DTC is to
remit such principal or interest to the DTC Participants (as such term is herein defined) for
subsequent disbursement to the Beneficial Owners of the 2015 Bonds. See Appendix G — The
Book Entry System. Purchases of the 2015 Bonds will be made in book-entry form only, in the
principal amount of $5,000 or any integral multiple thereof.

Each Bond will bear interest from the Interest Payment Date next preceding the date of
authentication thereof, unless (a) it is authenticated on or before an Interest Payment Date and
after the close of business on the preceding Record Date, in which event interest thereon shall be
payable from such Interest Payment Date, (b) it is authenticated on or before the first Record
Date, in which event interest thereon shall be payable from the Closing Date, or (c) interest on
any Series 2015 Bond is in default as of the date of authentication thereof, in which event
interest thereon shall be payable from the date to which interest has previously been paid or
duly provided for. “Record Date” is defined in the Indenture as the 15th calendar day of the
month preceding each Interest Payment Date, whether or not such day is a Business Day.
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Interest on the 2015 Bonds shall be paid by check of the Trustee mailed by first-class
mail, postage prepaid, on each Interest Payment Date to the Owners of the 2015 Bonds at their
respective addresses shown on the Registration Books for the 2015 Bonds maintained by the
Trustee as of the close of business on the preceding Record Date, or by wire transfer at the
written request of an Owner of not less than $1,000,000 aggregate principal amount of 2015
Bonds, which written request is received by the Trustee on or prior to the Record Date. The
principal of the 2015 Bonds shall be payable upon presentation and surrender thereof upon
maturity or earlier redemption at the Office of the Trustee. The principal and interest of the 2015
Bonds are payable in lawful money of the United States of America.

Optional Redemption

The 2015 Bonds maturing on or after September 1, 2026 are subject to optional
redemption, in whole or in part, on any Interest Payment Date on or after September 1, 2025,
from any source of available funds, at a Redemption Price equal to the principal amount of the
2015 Bonds to be redeemed, plus accrued interest thereon to the date of redemption, without
premium.

Mandatory Redemption from Prepayment of Special Taxes"

The 2015 Bonds are subject to mandatory redemption, in whole or in part, on any
Interest Payment Date on or after March 1, 2016, from and to the extent of any prepaid Special
Taxes deposited in the Redemption Fund established under the Indenture and corresponding
transfers from the Reserve Fund for the 2015 Bonds, at the following respective Redemption
Prices (expressed as percentages of the principal amount of the 2015 Bonds to be redeemed),
plus accrued interest thereon to the date of redemption:

Redemption
Redemption Dates Price
March 1, 2016 through March 1, 2023 103%
September 1, 2023 and March 1, 2024 102
September 1, 2024 and March 1, 2025 101
September 1, 2025 and any Interest Payment 100

Date thereafter

For a description of the provisions of the Special Tax Formula that allow for the prepayment of
Special Taxes, see Appendix E — Rate and Method of Apportionment of Special Tax.

Mandatory Sinking Payment Redemption

The 2015 Bonds maturing on September 1, 2040 (the “2040 Term Bonds”) are subject to
mandatory sinking fund redemption, in part, on September 1 in each year, commencing
September 1, 2036, at a Redemption Price equal to the principal amount of the 2040 Term Bonds
to be redeemed, without premium, plus accrued interest thereon to the date of redemption, in
the aggregate respective principal amounts in the respective years as follows:

Sinking Fund
Redemption Date Principal Amount

(September 1) to be Redeemed
2036 $1,195,000
2037 1,295,000
2038 1,400,000
2039 1,515,000
2040 (maturity) 1,635,000
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The 2015 Bonds maturing on September 1, 2045 (the “2045 Term Bonds”) are subject to
mandatory sinking fund redemption, in part, on September 1 in each year, commencing
September 1, 2041, at a Redemption Price equal to the principal amount of the 2045 Term Bonds
to be redeemed, without premium, plus accrued interest thereon to the date of redemption, in
the aggregate respective principal amounts in the respective years as follows:

Sinking Fund
Redemption Date Principal Amount

(September 1) to be Redeemed
2041 $1,760,000
2042 1,895,000
2043 2,035,000
2044 2,185,000
2045 (maturity) 2,340,000

The amounts in the foregoing tables will be reduced in the manner specified in the
Indenture as a result of any prior partial redemption of any of the 2040 Term Bonds or the 2045
Term Bonds pursuant to the optional redemption or mandatory redemption from Special Tax
prepayment provisions of the Indenture. See “THE 2015 BONDS - Optional Redemption,” and
“THE 2015 BONDS — Mandatory Redemption from Prepayment of Special Taxes” above.

Selection of Bonds for Redemption

Whenever provision is made in the Indenture for the redemption of less than all of the
2015 Bonds, the Trustee shall select the 2015 Bonds to be redeemed from all 2015 Bonds not
previously called for redemption (a) with respect to any optional redemption of 2015 Bonds,
among maturities of 2015 Bonds as directed in a Written Request of the District, (b) with respect
to any mandatory redemption from special tax prepayments and the corresponding provision
of any Supplemental Indenture pursuant to which Additional Bonds are issued, among
maturities of all Series of Bonds on a pro rata basis as nearly as practicable, and (c) with respect
to any other redemption of Additional Bonds, among maturities as provided in the
Supplemental Indenture pursuant to which such Additional Bonds are issued; and in any event
by lot among Bonds of the same Series with the same maturity in any manner which the Trustee
in its sole discretion shall deem appropriate. For purposes of such selection, all 2015 Bonds
shall be deemed to be comprised of separate $5,000 denominations and such separate
denominations shall be treated as separate 2015 Bonds which may be separately redeemed.

Notice of Redemption

The Trustee on behalf of the District will mail (by first class mail) notice of any
redemption to the respective Owners of any 2015 Bonds designated for redemption at least 30
but not more than 60 days prior to the date fixed for redemption. Each notice will state the date
of the notice, the redemption date, the redemption place and the Redemption Price and will
designate the CUSIP numbers, if any, the 2015 Bond numbers and the maturity or maturities of
the 2015 Bonds to be redeemed (except in the event of redemption of all of the 2015 Bonds of
such maturity or maturities in whole), and will require that such 2015 Bonds be then
surrendered at the Office of the Trustee for redemption at the Redemption Price, giving notice
also that further interest on such 2015 Bonds will not accrue from and after the date fixed for
redemption. The Indenture provides that neither the failure to receive any notice so mailed, nor
any defect in such notice, will affect the validity of the proceedings for the redemption of the
2015 Bonds or the cessation of accrual of interest thereon from and after the date fixed for
redemption.

The Indenture also provides that, with respect to any notice of any optional redemption
of 2015 Bonds, unless at the time such notice is given the 2015 Bonds to be redeemed shall be
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deemed to have been paid as provided in defeasance provisions of the Indenture, such notice
shall state that such redemption is conditional upon receipt by the Trustee, on or prior to the
date fixed for such redemption, of moneys that, together with other available amounts held by
the Trustee, are sufficient to pay the Redemption Price of, and accrued interest on, the 2015
Bonds to be redeemed, and that if such moneys shall not have been so received said notice shall
be of no force and effect and the District shall not be required to redeem such 2015 Bonds. In
the event a notice of redemption of Bonds contains such a condition and such moneys are not so
received, the redemption of 2015 Bonds as described in the conditional notice of redemption
shall not be made and the Trustee shall, within a reasonable time after the date on which such
redemption was to occur, give notice to the Persons and in the manner in which the notice of
redemption was given, that such moneys were not so received and that there shall be no
redemption of Bonds pursuant to such notice of redemption.

Effect of Redemption

The Indenture provides that, if on the date fixed for redemption of 2015 Bonds, moneys
for the Redemption Price of all the 2015 Bonds to be redeemed, together with interest to the
applicable redemption date, shall be held by the Trustee so as to be available therefor on such
date, and, if notice of redemption thereof shall have been mailed as specified in the Indenture
and not canceled, then, from and after the redemption date, interest on the 2015 Bonds to be
redeemed shall cease to accrue and become payable. All moneys held by or on behalf of the
Trustee for the redemption of 2015 Bonds is to be held in trust for the account of the Owners of
the 2015 Bonds so to be redeemed without liability to such Owners for interest thereon.

Transfer and Registration

Any 2015 Bond may, in accordance with its terms, be transferred upon the Registration
Books maintained by the Trustee by the Person in whose name it is registered, in person or by
his duly authorized attorney, upon surrender of such 2015 Bond for cancellation, accompanied
by delivery of a written instrument of transfer, duly executed in a form acceptable to the
Trustee. Whenever any 2015 Bond or 2015 Bonds are surrendered for transfer, the District will
execute and the Trustee will authenticate and will deliver a new 2015 Bond or 2015 Bonds of the
same maturity in a like aggregate principal amount, in any authorized denomination. The
Trustee will require the Owner requesting such transfer pay any tax or other governmental
charge required to be paid with respect to such transfer.

The 2015 Bonds may be exchanged at the Office of the Trustee for a like aggregate
principal amount of 2015 Bonds of the same maturity of other authorized denominations. The
Trustee will require the payment by the Owner requesting such exchange of any tax or other
governmental charge required to be paid with respect to such exchange.

The Trustee will not be obligated to make any transfer or exchange of 2015 Bonds during
the period established by the Trustee for the selection of 2015 Bonds for redemption, or with
respect to any 2015 Bonds selected for redemption.

Discontinuation of Book Entry Only System

Initially, The Depository Trust Company (“DTC”) will act as securities depository (the
“Depository”) for the 2015 Bonds. See Appendix G — The Book Entry System. The Indenture
provides that, in the event the District determines that it is in the best interests of the Beneficial
Owners that they be able to obtain certificated 2015 Bonds and that such 2015 Bonds should
therefore be made available, and notifies the Depository and the Trustee of such determination,
the Depository will notify the Participants of the availability through the Depository of
certificated 2015 Bonds. In such event, the Trustee shall transfer and exchange certificated 2015
Bonds as requested by the Depository and any other Owners in appropriate amounts.
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In the event (i) DTC determines not to continue to act as securities depository for the
2015 Bonds, or (ii) DTC will no longer so act and gives notice to the Trustee of such
determination, then the District shall discontinue the Book-Entry system with DTC. If the
District determines to replace DTC with another qualified securities depository, the District will
prepare or direct the preparation of a new single, separate, fully-registered 2015 Bond for each
maturity date of the 2015 Bonds, registered in the name of such successor or substitute qualified
securities depository or its nominee. If the District fails to identify another qualified securities
depository to replace DTC, then the 2015 Bonds shall no longer be restricted to being registered
in the Registration Books in the name of the Nominee of DTC, but shall be registered in
whatever name or names the Owners transferring or exchanging the 2015 Bonds shall
designate. Whenever DTC requests the District to do so, the District will cooperate with DTC in
taking appropriate action after reasonable notice (i) to make available one or more separate
certificates evidencing the 2015 Bonds held in book-entry form to any Participant having such
2015 Bonds credited to its account with the Depository, and (ii) to arrange for another securities
depository to maintain custody of certificates evidencing the 2015 Bonds.
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SECURITY FOR THE 2015 BONDS

Subject only to the provisions of the Indenture permitting the application thereof for the
purposes and on the terms and conditions set forth therein, in order to secure the payment of
the principal of, premium, if any, and interest on the 2015 Bonds and any Additional Bonds in
accordance with their terms, the provisions of the Indenture and the Law, under the Indenture
the District pledges to the Owners of the Bonds, and grants thereto a lien on and a security
interest in, all of the Net Special Tax Revenues and any other amounts held in the Special Tax
Fund, the Bond Fund and the Reserve Fund. Said pledge constitutes a first lien on and security
interest in such assets. See Appendix A — Summary of the Indenture for a description of the
Special Tax Fund and the Bond Fund. The Reserve Fund is described under the subheading
“Reserve Fund” below, and otherwise in Appendix A — Summary of the Indenture.

Limited Liability

NEITHER THE FAITH AND CREDIT NOR ANY TAXING POWER OF THE CITY OF
TUSTIN, OR THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREQOF, IS
PLEDGED TO THE PAYMENT OF THE 2015 BONDS. EXCEPT FOR THE NET SPECIAL TAX
REVENUES, NO TAXES ARE PLEDGED TO THE PAYMENT OF THE 2015 BONDS. THE 2015
BONDS ARE NOT OBLIGATIONS OF THE CITY OR GENERAL OBLIGATIONS OF THE
DISTRICT, BUT ARE LIMITED OBLIGATIONS OF THE DISTRICT PAYABLE SOLELY FROM
THE NET SPECIAL TAX REVENUES AND AMOUNTS IN CERTAIN FUNDS ESTABLISHED
UNDER THE INDENTURE, AS MORE FULLY DESCRIBED HEREIN.

Pledge of Net Special Tax Revenues

In accordance with provisions of the Law, the District was established by the City
Council on June 17, 2014. On June 17, 2014, the City, as the sole owner at that time of all of the
land within the District, voted to incur a bonded indebtedness in an amount not to exceed
$29,000,000 to finance the Facilities, said indebtedness to be secured by a pledge of the Net
Special Tax Revenues. At the same time, the City approved the levy of the Special Tax as
provided in the Rate and Method of Apportionment of the Special Tax (referred to in this
Official Statement as the “Special Tax Formula”), to pay the principal and interest on the Bonds,
to pay the administrative expenses of the District, and to replenish the Reserve Fund to the
Reserve Requirement, all consistent with the Special Tax Formula, the Law and the Resolution
of Issuance. The Special Taxes Revenues will be transferred by the District to the Trustee for
deposit by the Trustee in the Special Tax Fund established under the Indenture as soon as
practicable after they have been received by the District. See Appendix A — Summary of the
Indenture.

As stated above, under the Indenture the District pledges, and grants a lien on and
security interest in, the Net Special Tax Revenues to secure the payment of the Bonds. The
Indenture defines the “Special Taxes” as the special taxes described in the Special Tax Formula
as “Special Tax A” levied within the Community Facilities District pursuant to the Act, the
Ordinance and the Indenture. The “Special Taxes” do not include the “Special Tax B” referred
to in the Special Tax Formula. The Indenture defines the “Special Tax Revenues” as proceeds of
the Special Taxes received by or on behalf of the District, including any prepayments thereof,
interest and penalties thereon, proceeds of the redemption or sale of property sold as a result of
foreclosure of the lien of the Special Taxes and proceeds of any security for payment of Special
Taxes taken in lieu of foreclosure after payment of administrative costs and attorneys’ fees
payable from proceeds of such redemption, sale or security. The Indenture defines the “Net
Special Tax Revenues” as the Special Tax Revenues, less amounts required to pay
Administrative Expenses of the District not in excess of the Administrative Expenses Cap in any
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Fiscal Year, and the Indenture defines the “Administrative Expense Cap” as $30,000 per Fiscal
Year, escalating two percent (2%) each July 1, beginning July 1, 2016.

The District has covenanted in the Indenture to levy the Special Taxes during each Fiscal
Year in accordance with the Special Tax Formula, the Ordinance, the Indenture and the Law.
Specifically, the Indenture provides that prior to August 1 of each year, the District shall
ascertain from the Orange County Assessor the relevant parcels on which the Special Taxes are
to be levied, taking into account any parcel splits during the preceding and then current year.
The District shall effect the levy of the Special Taxes each Fiscal Year in accordance with the
Ordinance by each August 10 that the Bonds are Outstanding, or otherwise such that the
computation of the levy is complete before the final date on which the Auditor will accept the
transmission of the Special Tax amounts for the parcels within the District for inclusion on the
next real property tax roll. The Special Tax to be levied each fiscal year will be determined
according to the Special Tax Formula. See “THE COMMUNITY FACILITIES DISTRICT - Rate
and Method of Apportionment of Special Tax” and Appendix E — Rate and Method of
Apportionment of Special Tax. The District has provided the Auditor with the Special Tax levy
on Taxable Property in the District for fiscal year 2015-16, which is expected to appear on the
property tax bills sent out by the County for such fiscal year.

The Indenture further provides that the District shall fix and levy the amount of Special
Taxes within the District each Fiscal Year in accordance with the Special Tax Formula and,
subject to the limitations in the Special Tax Formula as to the maximum Special Tax that may be
levied, in an amount sufficient to yield Special Tax Revenues in the amount required for (a) the
payment of principal of and interest on any Outstanding Bonds becoming due and payable
during the Bond Year commencing in such Fiscal Year, (b) any necessary replenishment of the
Reserve Fund, and (c) the payment of Administrative Expenses estimated to be required to be
paid from such Special Tax Revenues, taking into account the balances in the funds and
accounts established under the Indenture. The Indenture provides that Special Taxes shall be
payable and be collected in the same manner and at the same time and in the same installment
as the general taxes on real property are payable, and have the same priority, become
delinquent at the same time and in the same proportionate amounts and bear the same
proportionate penalties and interest after delinquency as do the ad valorem taxes on real

property.

Although the Special Tax will constitute a lien on property subject to taxation within the
District, it does not constitute a personal indebtedness of the owner of such property. There is
no assurance that the landowners and homeowners will be financially able to pay the annual
Special Tax or that they will pay such tax even if financially able to do so. The risk of the
Developer, or subsequent landowners or homeowners, not paying the annual Special Tax is
more fully described in “SPECIAL RISK FACTORS - Insufficiency of Special Tax Revenues.”

Land Value

The City has been furnished with the Initial Appraisal Report prepared by the Appraiser
dated June 15, 2015, and with the Updated Appraisal Report prepared by the Appraiser dated
September 24, 2015. The Initial Appraisal Report summarized the Appraiser’s conclusion that
the Market Value, as defined therein, of the property within the District that is subject to the
levy of the Special Tax, as of June 1, 2015, was $140,800,000. The Updated Appraisal Report,
which states that it is to be used in conjunction with the Initial Appraisal Report, but which has
a self-contained Valuation section due to significant changes in home construction since the
Initial Appraisal Report, summarizes the Appraiser’s conclusion that the Market Value, as
defined in the Updated Appraisal Report, of the property in the District, as of September 1,
2015, was $178,215,000. See Appendix C — Initial Appraisal Report and Updated Appraisal
Report. The valuation in the Initial Appraisal Report was based on a bulk sale methodology,
representing a discounted value for the property in the District due to the single ownership by
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the Developer of the land in the District as of the June 1, 2015 date of value for the Initial
Appraisal Report. However, the Updated Appraisal Report took into account the site
development and dwelling unit construction conditions as of September 1, 2015, including the
twelve completed model homes and the 123 homes under construction as of such date.

The Appraiser’s estimate of the “Market Value” of the property in the District on which
the Special Tax is levied as reflected in the Updated Appraisal Report is approximately 6.44
times the initial principal amount of the 2015 Bonds. Property in the District is also subject to
certain overlapping indebtedness. See “SPECIAL RISK FACTORS - Direct and Overlapping
Indebtedness.”

The Appraisals are subject to certain contingencies and limiting conditions which are set
forth in detail in the Appraisals in Appendix C and which should be reviewed carefully. In
conducting the Initial Appraisal Report, the Appraiser took into account certain matters set
forth in a Market Absorption Study, dated May 18, 2015 (and revised on June 15, 2015) prepared
by Empire Economics, Inc. for the City. In connection with the Updated Appraisal Report, the
Appraiser took into account the Market Absorption Study, as revised on September 21, 2015, to
reflect current prices for and sales of homes in the Development. A complete copy of the
Market Absorption Study, as updated on September 21, 2015, is included in Appendix D hereto.
The District makes no representation or warranty as to the accuracy or completeness of the
Appraisals or the Market Absorption Study.

Set forth below are three tables that show the expected value to allocable portion of
bond debt (referred to as “lien” in the tables) of the Taxable Property in the District, based on
the respective values of the parcels of Taxable Property reflected in the Updated Appraisal
Report, the percentage of the fiscal year 2015-16 Special Tax levy on those parcels, the initial
principal amount of the 2015 Bonds and the development status of the respective parcels as of
May 1, 2015 (parcels for which a building permit has been issued as of May 1 of any year
become “Developer Property” under the Special Tax Formula, see “THE COMMUNITY
FACILITIES DISTRICT - Rate and Method of Apportionment of Special Tax”). Table 1 below
sets forth value to lien ratios based on the classification of the Taxable Property in the District
under the Special Tax Formula, Table 2 sets forth value to lien ratios based on the four types of
production homes to be constructed in the District, and Table 3 sets forth the stratification of the
value to lien ratios for all of the Taxable Property in the District.
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Table 1
City of Tustin
Community Facilities District No. 2014-1
(Tustin Legacy/Standard Pacific)
Value to Lien By Development Status as of May 1, 2015
and Ownership as of September 1, 2015

Percentage
Aggregate FY 2015- of FY
Appraised Maximum 16 Special =~ 2015-16  Principal of Value-

Parcel  Acre- Property Special Tax Special the 2015  to-Lien
Development Status Count  age®@ Value® Tax Rate Levy®  Tax Levy Bonds® Ratio
Developed® 41 468 $ 30,279,466 $ 229,232 $168,083 11.87%  $3,284,699 9.22:1
(Standard Pacific Owned)
Approved 306 35.61 131,108,412 1,710,856 1,142,990 80.74 22,336,444  5.87:1
(Standard Pacific Owned)
Approved (Brookfield Owned) 28 2.99 16,827,122 156,549 104,587 7.39 2,043,858  8.23:1
Totals 375 43.28  $178,215,000 $2,096,638 $1,415,660  100.00%  $27,665,000 6.44:1

(1)  Reflects parcels for which building permits had been issued as of May 1, 2015. As of September 1, 2015 an additional 94 building permits had
been issued for parcels in the District.

(2)  Reflects Net Taxable Acreage.

(3) Appraised Value as of September 1, 2015. See Appendix C — Initial Appraisal Report and Updated Appraisal Report.

(4) Amount includes amounts for District administration and estimated 2015 Bond debt service due in calendar year 2016 at time of submission of
Special Tax levy to the County in August, 2015.

(5)  Amount allocated based upon Fiscal Year 2015-16 Special Tax levy and initial principal amount of the 2015 Bonds.

Source: Albert A. Webb Associates.

Table 2
City of Tustin
Community Facilities District No. 2014-1
(Tustin Legacy/Standard Pacific)
Value to Lien By Project Area

Percentage
Aggregate FY 2015- of FY Value-
Production Approved Developed Total Appraised Maximum 16 Special ~ 2015-16 Principal to-
Type of Parcel Parcel Parcel Property Special Tax Special ~ of the 2015 Lien
Homes Count(®) Count®  Count Acreage®  Value@ Tax Rate Levy®  TaxLevy  Bonds®  Ratio
Crawford 84 15 99 12.30 $49,290,466 $ 553,512 $ 386,051 27.27%  $7,544,253 6.53:1
Huntley 74 3 77 8.68 36,762,793 430,510 288,361 20.37 5,635,191 6.52:1
Sheldon 88 15 103 9.12 38,575,101 575,876 372,569 26.32 7,280,787  5.30:1
Stafford 88 8 96 13.18 53,586,641 536,739 368,679 26.04 7,204,768 7.44:1
Totals 334 41 375 43.28  $178,215,000 $2,096,638 $1,415,660 100.00%  $27,665,000 6.44:1

(1)  Reflects Net Taxable Acreage.

(2)  Appraised Value as of September 1, 2015. See Appendix C — Initial Appraisal Report and Updated Appraisal Report.

(3) Amount includes amounts for District administration and estimated 2015 Bond debt service due in calendar year 2016 at time of submission of
Special Tax levy to the County in August, 2015.

(4) Amount allocated based upon projected Fiscal Year 2015-16 Special Tax levy and initial principal amount of the 2015 Bonds.

(5)  Reflects status of development as of May 1, 2015. As of September 1, 2015, an additional 94 building permits had been issued for parcels in the
District.

Source: Albert A. Webb Associates.
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Table 3
City of Tustin
Community Facilities District No. 2014-1
(Tustin Legacy/Standard Pacific)
Value to Lien Stratification based upon Development Status as of May 1, 2015

Percentage
of FY 2015-  Percentage
Appraised ~ Appraised 16 Special ~of FY 2015-  Principal  Value
Value-to-Lien Parcel Acre- Property Property Tax 16 Special  of the 2015 to
Category Count  age( Value®) Value Levy® Tax Levy Bonds® Lien
Less than 5.00:10) 69 6.03 $21,570,365 12.10% $ 257,733 18.21% $ 5,036,649 4.28
5.00:1 to 6.99:1 196 24.19 80,819,222 45.35 739,681 52.25 14,454,946 5.59
7.00:1 to 8.99:1 65 7.61 38,767,437 21.75 244,386 17.26 4,775,820 8.12
9.00:1 to 10.99:1 33 4.16 23,800,797 13.36 123,264 8.71 2,408,832 9.88
11.00:1 to 12.99:1 4 0.47 4,652,650 2.61 18,977 1.34 370,851  12.55
Greater than 12.99:1(6) 8 0.83 8,604,530 4.83 31,619 2.23 617,902  13.93
Total 375 43.28 $178,215,000 100.00% $1,415,660 100.00% $27,665,000 6.44

(1)  Reflects Net Taxable Acreage.

(2)  Appraised Value as of September 1, 2015. See Appendix C — Initial Appraisal Report and Updated Appraisal Report.

(3) Amount includes amounts for District administration and estimated 2015 Bond debt service due in calendar year 2016 at time of submission of
Special Tax levy to the County in August, 2015. Allocation of Special Tax levy is based on development status as of May 1, 2015.

(4)  Amount allocated based upon Fiscal Year 2015-16 Special Tax levy and initial principal amount of the 2015 Bonds.

(5)  Minimum Value to Lien is 4.28:1.

(6) Maximum Value to Lien is 15.61:1.

Source: Albert A. Webb Associates.

Covenant for Superior Court Foreclosure

Pursuant to Section 53356.1 of the Law, the District has covenanted in the Indenture
with and for the benefit of the Bondowners that it will commence appropriate judicial
foreclosure proceedings against parcels with total Special Tax delinquencies in excess of $7,500
(not including interest and penalties thereon) by the October 1 following the close of each Fiscal
Year in which the last of such Special Taxes were due and will commence appropriate judicial
foreclosure proceedings against all parcels with delinquent Special Taxes by the October 1
following the close of each Fiscal Year in which it receives Special Taxes in an amount which is
less than 95% of the total Special Taxes levied in such Fiscal Year, and diligently pursue to
completion such foreclosure proceedings; provided, however, that, notwithstanding the
foregoing, the District may elect to accept payment from a property owner of at least the
enrolled amount but less than the full amount of the penalties, interest, costs and attorneys’ fees
related to a Special Tax delinquency, if permitted by law. Notwithstanding the foregoing, in
certain instances the amount of a Special Tax delinquency on a particular parcel is so small that
the cost of appropriate foreclosure proceedings will far exceed the Special Tax delinquency and
in such cases foreclosure proceedings may be delayed by the District until there are sufficient
Special Tax delinquencies accruing to such parcel (including interest and penalties thereon) to
warrant the foreclosure proceedings cost.

No assurances can be given that the real property subject to a judicial foreclosure sale
will be sold or, if sold, that the proceeds of sale will be sufficient to pay any delinquent Special
Tax installment. Subject to the maximum rates, the Special Tax Formula is designed to generate
from all Taxable Property within the District an annual amount sufficient to pay the current
year’s debt service and administrative expenses. However, if foreclosure proceedings are
necessary, and the Reserve Fund has been depleted, there could be a delay in payments to
owners of the 2015 Bonds pending prosecution of the foreclosure proceedings and receipt by
the District of the proceeds of the foreclosure sale.

The ability of the District to foreclose the lien of delinquent unpaid Special Taxes may be

limited in certain instances and may require prior consent of the obligee in the event the
property is owned by or in receivership of a federal government entity. See “SPECIAL RISK
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FACTORS—Property Interests of Government Agencies; Federal Deposit Insurance
Corporation.”

No assurances can be given that a judicial foreclosure action, once commenced, will be
completed or that it will be completed in a timely manner. If a judgment of foreclosure and
order of sale is obtained, the judgment creditor (the District) must cause a Notice of Levy to be
issued. Under current law, a judgment debtor (property owner) has 120 days from the date of
service of the Notice of Levy in which to redeem the property to be sold, which period may be
shortened to 20 days for parcels other than those on which a dwelling unit for not more than
four persons is located. If a judgment debtor fails to redeem and the property is sold, his only
remedy is an action to set aside the sale, which must be brought within 90 days of the date of
sale. If, as a result of such an action, a foreclosure sale is set aside, the judgment is revived and
the judgment creditor is entitled to interest on the revived judgment as if the sale had not been
made (Section 701.680 of the California Code of Civil Procedure). The constitutionality of the
aforementioned legislation, which repeals the former one-year redemption period, has not been
tested; and there can be no assurance that, if tested, such legislation will be upheld.

Section 53356.6 of the Law requires that property sold pursuant to foreclosure under the
Law be sold for not less than the amount of judgment in the foreclosure action, plus post-
judgment interest and authorized costs, unless the consent of the owners of 75% of the
outstanding Bonds is obtained. However, under Section 53356.6 of the Law, the District, as
judgment creditor, is entitled to purchase any property sold at foreclosure using a “credit bid,”
where the District could submit a bid crediting all or part of the amount required to satisfy the
judgment for the delinquent amount of the Special Tax. If the District becomes the purchaser
under a credit bid, the District must pay the amount of its credit bid into the Redemption Fund
under the Indenture, but this payment may be made up to 24 months after the date of the
foreclosure sale. Neither the Law nor the Indenture requires the District to purchase or
otherwise acquire any lot or parcel of property foreclosed upon if there is no other purchaser at
such sale, and the District has no current intent to be such a purchaser.

The District will levy the Special Tax to pay the current year’s debt service and related
administrative expenses and to replenish the Reserve Fund to the Reserve Requirement, subject
to Maximum Special Tax A rates. However, if superior court foreclosure proceedings are
necessary to collect delinquent Special Taxes, and if the Reserve Fund is depleted, there could
be a delay in payments of principal of and interest on the 2015 Bonds pending prosecution of
the foreclosure proceedings and receipt by the City of the proceeds of the foreclosure sale. See
“SPECIAL RISK FACTORS—Bankruptcy and Foreclosure Delays.”

No Teeter Plan

Collection of the Special Taxes is not subject to the “Alternative Method of Distribution
of Tax Levies and Collections and of Tax Sale Proceeds,” as provided for in Section 4701 et seq.
of the California Revenue and Taxation Code (known as the “Teeter Plan”). Accordingly,
collections of Special Taxes will reflect actual delinquencies, if any.

Reserve Fund

In order to secure further the payment of principal and interest on the 2015 Bonds, the
District will initially deposit 2015 Bond proceeds into the Reserve Fund held by the Trustee in
an amount equal to the initial Reserve Requirement. The Reserve Requirement is defined in the
Indenture as an amount, as of any date of calculation, equal to the least of (a) Maximum Annual
Debt Service on the outstanding Bonds, (b) 125% of Average Annual Debt Service on the
outstanding Bonds, and (c) 10% of the original aggregate principal amount of the Bonds
(excluding Bonds refunded with the proceeds of subsequently issued Bonds). See Appendix A
— Summary of the Indenture.
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Except as otherwise provided in the Indenture, the moneys in the Reserve Fund shall be
used for payment of the principal of and interest on the 2015 Bonds. See Appendix A —
Summary of the Indenture. The Indenture provides for amounts in the Reserve Fund to be
transferred to the Bond Fund in such amounts as are needed, taking into account amounts
available for such purpose in the Bond Fund, to pay the scheduled principal of and interest on
the 2015 Bonds when due. Amounts in the Reserve Fund may also be used to redeem Bonds in
connection with prepayments of Special Taxes in accordance with the provisions of the
Indenture, and to make payments of rebate due to the federal government.

Additional Bonds Only for Refundings

The Indenture provides that, so long as any of the 2015 Bonds remain Outstanding, the
District will not issue any Additional Bonds or obligations payable from Net Special Tax
Revenues on a parity with the 2015 Bonds, except as described below. The Indenture further
provides that, so long as any of the 2015 Bonds remain Outstanding, the District shall not issue
any obligations payable from Net Special Tax Revenues on a basis senior to the 2015 Bonds.

The District may at any time issue one or more Series of Additional Bonds payable from
Net Special Tax Revenues on a parity with all other Bonds theretofore issued (including the
2015 Bonds), but only to provide funds to refund any Bonds previously issued under the
Indenture (as well as to pay related Costs of Issuance and to make any required deposit to the
Reserve Fund), and subject to the following conditions, which are conditions precedent to the
issuance of such Additional Bonds:

(a) The issuance of such Additional Bonds has been authorized under and
pursuant to the Law and under and pursuant to the Indenture and has been provided
for by a Supplemental Indenture which must specify certain matters required by the
Indenture, including the purposes for which the proceeds of such Additional Bonds are
to be applied, which purposes may only include one or more of (i) providing funds to
refund any Bonds issued under the Indenture, (ii) providing funds to pay Costs of
Issuance incurred in connection with the issuance of such Additional Bonds, and (iii)
providing funds to make any deposit to the Reserve Fund required by the Additional
Bonds provisions of the Indenture;

(b) Upon the issuance of such Additional Bonds, no Event of Default shall have
occurred and be continuing under the Indenture; and

(c) Annual Debt Service in each Bond Year, calculated for all Bonds to be
Outstanding after the issuance of such Additional Bonds, will be less than or equal to
Annual Debt Service in such Bond Year, calculated for all Bonds Outstanding
immediately prior to the issuance of such Additional Bonds.
Nothing contained in the Indenture limits the issuance of any special tax bonds payable
from Special Taxes if, after the issuance and delivery of such special tax bonds, none of the
Bonds theretofore issued under the Indenture are Outstanding.

THE COMMUNITY FACILITIES DISTRICT

Location and Description

The District’'s boundaries include approximately 78.2 acres located in the southerly
portion of the City in an area known as Tustin Legacy, which was formerly the Tustin Marine
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Corps Air Station (the “MCAS”). The District is bounded by Park Avenue on the west,
Jamboree Road on the east, the future Moffett Drive on the north and the Warner Avenue off-
ramp of the 405 freeway on the south. The District is generally surrounded by undeveloped
land to the north and west.

The District encompasses approximately 5.2% of Tustin Legacy (based on gross acreage).
Tustin Legacy is an approximately 1,511 acre planned community in central Orange County.
Tustin Legacy is the City’s proposed development for that portion of the former MCAS located
in the City and an additional four acre parcel acquired from The Irvine Company.
Approximately 95 acres of the original MCAS are located in the City of Irvine and are not a part
of Tustin Legacy. Tustin Legacy is subject to the MCAS Tustin Specific Plan, which is described
in the Appraisal included in Appendix C.

Tustin Legacy currently includes over 1,680 homes (none of which are located in the
District) and an additional 2,100 planned residential units (375 of which are planned to be built
in the District), and includes or is expected to include schools, parks, and numerous business
and commercial uses. Tustin Legacy is generally bounded by single-family residential and
business park uses to the north, light industrial and research and development uses to the west,
light industrial and commercial uses to the south, and residential uses to the east in the City of
Irvine. The Tustin Legacy project area is bounded by the 405, 5 and 55 Freeways. Jamboree
Road provides access to the Eastern Transportation Corridor. John Wayne Airport is located
approximately three miles to the south. For more information regarding Tustin Legacy, see the
website at www.tustinlegacy.com; however, neither the District nor the Underwriter has
reviewed the website and they cannot make any representation regarding the accuracy or
completeness of the information therein, and the information on the website is not incorporated
into this Official Statement.

The following page contains an aerial photo of the area included within the boundaries
of the District.
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The District was formed by the City Council of the City pursuant to Resolutions adopted
on June 17, 2014, and the City Council, acting as the legislative body of the District, adopted the
Resolution of Issuance (authorizing the issuance of the 2015 Bonds) on September 16, 2014. The
District was formed in order to finance certain public infrastructure improvements and school
facilities (see “THE COMMUNITY FACILITIES DISTRICT — Authorized Facilities”), and to
provide funding for certain municipal services to be provided by the City, including, without
limitation, police and fire protection, ambulance and paramedic services, street sweeping, traffic
signal maintenance and the maintenance of City-owned parks, parkways and open spaces,
lighting, flood and storm protection services and the operation of storm drainage systems.

At the time of formation of the District, the City owned all of the land within the District.
The City subsequently sold the land to the Developer. The area within the District is expected
to be improved with 375 detached single family homes and public areas. See “THE
DEVELOPER AND THE DEVELOPMENT - The Development.”

Rate and Method of Apportionment of Special Tax

Special Taxes will be levied on and collected from each parcel in the District subject to
such Special Taxes as set forth in the Special Tax Formula, the complete text of which is
contained in Appendix E — Rate and Method of Apportionment of Special Tax. The Special Tax
Formula provides for the levy of a Special Tax A, which is the “Special Tax” referred to in this
Official Statement, and a “Special Tax B” that is to be levied to fund services authorized to be
funded by the District and related administrative expenses. The Special Tax B is not in any way
pledged to secure the payment of debt service on the 2015 Bonds and will not be used for that
purpose. Capitalized terms used in the paragraphs below and not otherwise defined in this
Official Statement have the meanings given to them in the Special Tax Formula.

Maximum Special Tax rates that may be levied in any fiscal year have been established
for the District as set forth in the Special Tax Formula, with maximum Assigned Annual Special
Tax A rates for Single Family Residential Property that is classified as Developed Property for
fiscal year 2015-16 varying from $2,819 per year for properties with homes with residential floor
areas less than 2,250 square feet, to $4,997 per year for properties with homes with residential
floor areas greater than 3,530 square feet. The Special Tax Formula specifies an annual
maximum Special Tax A rate for fiscal year 2015-16 for Multifamily Residential Property and for
Non-Residential Property of $48,441.84 per acre per year; however, it is not expected that the
District will include any Multifamily Residential Property or Non-Residential Property. The
maximum Special Tax rate for Undeveloped Property under the Special Tax Formula for fiscal
year 2015-16 is $48,441.84 per acre per year; however, by reason of the recordation of the final
tract map for the Development that occurred on December 30, 2014, all of the taxable parcels in
the District are classified as Approved Property or Developed Property under the Special Tax
Formula, so no property in the District is expected to be taxed at the Undeveloped Property tax
rate. The Special Tax Formula also specifies a “Backup Special Tax” for Approved Property
(parcels included in a Final Subdivision but for which building permits have not yet been issued
by a specified date each year); and Single Family Residential Property that is classified as
Developed Property, which will apply for Fiscal Year 2015-16 as less than 375 single family
homes have been constructed in the District. The Backup Special Tax A calculated for Fiscal
Year 2015-16 as set forth in Section C.1.b. of the Special Tax Formula was $5,591.03 per parcel of
Developed Property.

The respective maximum Special Tax Rates increase each fiscal year by two percent (2%)
of the respective maximum rate in effect for the prior fiscal year. It should also be noted that
Section 53321(d) of the Law effectively provides that, with respect to the Special Tax to be levied
against Single Family Residential Property used for residential purposes, under no
circumstances will the Special Tax levied in any fiscal year against such Single Family
Residential Property be increased as a consequence of delinquency or default by the owners of
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any other parcels in the District by more than ten percent (10%) above the amount that would
have been levied in that fiscal year had there never been any such delinquencies or defaults.

Section D of the Special Tax Formula outlines the steps to be followed to effect the levy
of Special Taxes each fiscal year, which can be summarized as follows:

. Determine the Special Tax A Requirement for Facilities for the then current fiscal
year.
. Levy the Special Tax proportionately on Developed Property (expected to consist

solely of Single Family Residential Property) up to 100% of the “Assigned”
maximum Special Tax rates for such property.

. If additional revenues are needed to satisfy the Special Tax A Requirement for
Facilities, levy proportionately on Approved Property up to the maximum
special tax for such property.

. If additional revenues are needed to satisfy the Special Tax A Requirement for
Facilities, levy proportionately on Undeveloped Property up to the maximum
Special Tax for such property.

. If additional revenues are needed to satisfy the Special Tax A Requirement for
Facilities, levy on Developed Property at the “Backup” maximum special tax for
such property if the “Backup” maximum special tax is greater than the
“Assigned” maximum special tax for any such property.

. If additional revenues are needed to satisfy the Special Tax A Requirement for
Facilities, levy on Taxable Property Owner Association Property, and then
Taxable Public Property, up to the maximum special tax for the respective

property.

The first Special Tax levy in the District for Fiscal Year 2015-16 has been transmitted by
the City to the Auditor to be placed on property tax bills for parcels of Taxable Property in the
District. One half of the Fiscal Year 2015-16 Special Tax levy (along with other taxes included
by the Auditor on the property tax bills) will be delinquent if not paid by December 10, 2015
and the other half of which will be delinquent if not paid by April 10, 2016. The current and
future Special Tax levies are expected to be collected on the County ad valorem real property
tax bills, and the Special Taxes can only be levied for a forty-year period commencing with
Fiscal Year 2015-16.

The Special Tax for any parcel in the District may also be optionally prepaid in whole or
in part. See Section H of the Special Tax Formula in Appendix E hereto for more specific
information on optional prepayments of the Special Tax. See also “THE 2015 BONDS -
Mandatory Redemption from Prepayment of Special Taxes.”

The City Council or its designee will determine the amount of Special Tax to be levied
and collected in each Fiscal Year, including, but not limited to, amounts required to pay debt
service on the Bonds for the calendar year which commences in such Fiscal Year,
Administrative Expenses for such Fiscal Year, an amount (if any) necessary to replenish the
Reserve Fund for the Bonds to the amount of the then Reserve Requirement, an amount to offset
projected future Special Tax delinquencies, an amount to pay directly for the acquisition or
construction of the Facilities, and an amount necessary to make any other payments required to
be made in the applicable Fiscal Year by the District under the Indenture.

Table 4 below sets forth the estimated debt service coverage for the 2015 Bonds based
on the Assigned Special Taxes at projected build-out of the 375 parcels in the District, escalating
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annually by 2%, for each Bond Year through the scheduled final maturity of the 2015 Bonds.
Pursuant to the Special Tax Formula, and subject to the Maximum Special Taxes prescribed for
Special Tax A therein and permitted by the Law, the District will only levy Special Taxes in an
amount sufficient to fund the annual Special Tax A Requirement for Facilities.

Table 4
City of Tustin
Community Facilities District No. 2014-1
(Tustin Legacy/Standard Pacific)
Maximum Special Taxes and 2015 Bond Debt Service Coverage

Coverage
Estimated Estimated

Annual Assigned 2015 Bond Debt Special Tax
Year Special Tax® Service® Administration®) Levy®
2016 $1,554,229 $1,381,351 $30,000 110%
2017 1,585,313 1,412,975 30,600 110
2018 1,617,019 1,440,775 31,212 110
2019 1,649,360 1,466,575 31,836 110
2020 1,682,347 1,499,775 32,473 110
2021 1,715,994 1,526,375 33,122 110
2022 1,750,314 1,556,575 33,785 110
2023 1,785,320 1,590,175 34,461 110
2024 1,821,026 1,618,675 35,150 110
2025 1,857,447 1,654,925 35,853 110
2026 1,894,596 1,688,425 36,570 110
2027 1,932,488 1,719,175 37,301 110
2028 1,971,138 1,752,175 38,047 110
2029 2,010,560 1,792,175 38,808 110
2030 2,050,772 1,823,675 39,584 110
2031 2,091,787 1,861,925 40,376 110
2032 2,133,623 1,901,550 41,184 110
2033 2,176,295 1,936,350 42,007 110
2034 2,219,821 1,978,350 42,847 110
2035 2,264,218 2,017,150 43,704 110
2036 2,309,502 2,057,750 44,578 110
2037 2,355,692 2,098,000 45,470 110
2038 2,402,806 2,138,250 46,379 110
2039 2,450,862 2,183,250 47,307 110
2040 2,499,879 2,227,500 48,253 110
2041 2,549,877 2,270,750 49,218 110
2042 2,600,874 2,317,750 50,203 110
2043 2,652,892 2,363,000 51,207 110
2044 2,705,950 2,411,250 52,231 110
2045 2,760,069 2,457,000 53,275 110

(1) Reflects the estimated Fiscal Year 2015-16 aggregate Assigned Special Tax A for 375 parcels of Single Family
Residential Property that are Developed Property, based upon home product mix through build-out as provided
by the Developer, escalating at two percent (2%) per year.

(2) The scheduled debt service on the 2015 Bonds.

(3) The amount of the annual Administrative Expense Cap. See “SECURITY FOR THE 2015 BONDS - Pledge of Net
Special Tax Revenues.”

(4) Estimated Assigned Special Taxes for 375 parcels of Single Family Residential Property, less the annual
Administrative Expense Cap, divided by scheduled debt service on the 2015 Bonds.

Source: Albert A. Webb Associates; except 2015 Bond Debt Service, which was provided by the Underwriter.

See “SECURITY FOR THE 2015 BONDS - Pledge of Special Tax Revenues” for other
information regarding the Special Tax.

Set forth in Table 5 below are estimated, sample property tax bills for fiscal year 2015-16

that would be received by homeowners in the District if their respective property was classified
for such fiscal year as Developed Property under the Special Tax Formula. See “SPECIAL RISK
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FACTORS - Direct and Overlapping Indebtedness” for a table that describes the overlapping
indebtedness for which taxes would be levied on the parcels in the District as shown in the table

below.

Home Prices
Plan

Range of Home Sizes in Square
Feet per Special Tax Formula

Estimated Home Size (Info
from Market Absorption
Study)

Estimated Home Price (Info
From Market Absorption
Study)

Less Homeowner's Exemption

General Obligation Debt(1)

Ad-Valorem Tax Rate (1.001t)

TUSD 2012-1 Bond Series A
(0.01406%)

TUSD 2008-1 Bond Series A
(0.01079%)

TUSD 2008-1 Bond Series B
(0.01006%)

TUSD 2008-1 Bond Series C
(0.00952%)

TUSD 2002-1 Bond Series C
(0.01127%)

TUSD 2002-1 Bond 2002 Series
D (0.01046%)

TUSD 2002 Bond Series 2006B
(0.00338%)

TUSD 2002 Bond Series 2003A
(0.00001%)

Irvine Ranch Water District
#213 (0.03800% )()

Irvine Ranch Water District
#113 (0.03000% )

Metropolitan Water District
GO Bonds (0.00350%)

Subtotal GO Bond Debt

Special Assessments and Taxes
City of Tustin Services CFD
City of Tustin Proposed CFD

2014-1 Facilities Tax
Subtotal Special Assessments
and Taxes

Total Annual Property
Taxes(3)

Annual Prop. Tax Rates as %
of Home Price

Table 5

City of Tustin
Community Facilities District No. 2014-1

(Tustin Legacy/Standard Pacific)

Fiscal Year 2015-16 Estimated Sample Tax Bill for a Developed Property

Sheldon Carriage Court Huntley Crawford Stafford
Less than Less than Lessthan  2,250to| 2,570 to 2,570 to 2,890 to 2,890 to 3,210 to 3,530 3,530 3,530 3,530
2,250 2,250 2,250 2,569 2,889 2,889 3,209 3,209 3,529 or Greater| or Greater or Greater or Greater
1,892 2,137 2,171 2,343 2,597 2,807 3,008 3,012 3,412 3,612 3,720 3,831 3,880
$756,900 $817,900 $819,900  $853,900, $913,900  $948,900  $967,900 | $1,057,000 $1,162,900 $1,235,900| $1,180,834 $1,214,553 $1,250,189
$0 $0 $0 $0| $0 $0 $0 $0 $0 $0 $0 $0 $0
$756,900 $817,900 $819,900 $853,900, $913,000  $948,000  $967,000 | $1,057,000 $1,162,900 $1,235,900| $1,180,834 $1,214,553 $1,250,189
$7,569.00 $8,179.00  $8,199.00 $8,539.00| $9,130.00 $9,480.00 $9,670.00| $10,570.00 $11,629.00 $12,359.00 | $11,808.34 $12,145.53 $12,501.89
106.42 115.00 115.28 120.06| 128.37 133.29 135.96 148.61 163.50 173.77 166.03 170.77 175.78
81.67 88.25 88.47 92.14 98.51 102.29 104.34 114.05 125.48 133.35 127.41 131.05 134.90
76.14 82.28 82.48 85.90| 91.85 95.37 97.28 106.33 116.99 124.33 118.79 122.18 125.77
72.06 77.86 78.05 81.29 86.92 90.25 92.06 100.63 110.71 117.66 112.42 115.63 119.02
85.30 92.18 92.40 96.23] 102.90 106.84 108.98 119.12 131.06 139.29 133.08 136.88 140.90
79.17 85.55 85.76 89.32 95.50 99.16 101.15 110.56 121.64 129.28 123.52 127.04 130.77
25.58 27.65 27.71 28.86) 30.86 32.04 32.68 35.73 39.31 41.77 39.91 41.05 42.26
0.08 0.08 0.08 0.09| 0.09 0.09 0.10 0.11 0.12 0.12 0.12 0.12 0.13
100.67 108.78 109.05 113.57| 121.43 126.08 128.61 140.58 154.67 164.37 157.05 161.54 166.28
79.47 85.88 86.09 89.66| 95.87 99.54 101.54 110.99 122.10 129.77 123.99 127.53 131.27
26.49 28.63 28.70 29.89 31.96 33.18 33.85 37.00 40.70 43.26 41.33 4251 43.76
$8,302.05 $8,971.14  $8,993.07 $9,366.01| $10,014.26 $10,398.13 $10,606.55| $11,593.71 $12,755.28 $13,555.97 | $12,951.99 $13,321.83 $13,712.73
$860.00 $860.00 $860.00 $1,020.00, $1,164.00 $1,164.00 $1,314.00| $1,314.00 $1,425.00 $1,522.00| $1,522.00 $1,522.00 $1,522.00
2,819.00 2,819.00 2,819.00 3,346.00 3,822.00 3,822.00 4,308.00 4,308.00 4,675.00 4,997.00 4,997.00 4,997.00 4,997.00
$3,679.00 $3,679.00  $3,679.00 $4,366.00 $4,986.00 $4,986.00 $5,622.00| $5,622.00 $6,100.00 $6,519.00( $6,519.00 $6,519.00 $6,519.00
$11,981.05 $12,650.14 $12,672.07 $13,732.01| $15,000.26 $15,384.13 $16,228.55 | $17,215.71 $18,855.28 $20,074.97| $19,470.99 $19,840.83 $20,231.73
1.583% 1.547% 1.546% 1.608% 1.643% 1.623% 1.678% 1.629% 1.621% 1.624% 1.649% 1.634% 1.618%

(1) Amounts projected based upon fiscal year 2014-15 Tax Rates of properties within the same Tax Rate Area.
(2) Based upon land value only. Land value estimated to be 35% based upon Land to Structure Value of neighboring properties.
(3) Additional annual Property Taxes may exist in the future which were not known as of June 1, 2015.
Source: Albert A. Webb Associates.
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Authorized Facilities

Under the provisions of the Resolution of Formation for the District, the District is
authorized to finance (a) backbone infrastructure needed for new development, such as
roadway, bridge, sewer, water, reclaimed water, dry utilities, storm drain, street and parkway
landscaping, curb and gutter, medians, median landscaping, traffic signals, entry signage,
parks, trails, fire facilities, and appurtenances and appurtenant work (referred to in this Official
Statement as the “City Facilities”), and (b) the construction, purchase, modification, expansion,
improvement and /or rehabilitation of school facilities to be owned and operated by the School
District (referred to in this Official Statement as the “School Facilities”).

The City has advised that it expects that proceeds of the 2015 Bonds deposited in the
City Facilities Account of the Improvement Fund will be used to reimburse the City for
amounts it has expended in respect of the construction of Park Avenue and Moffett Avenue
adjacent to the Development, and to pay costs to complete those improvements. The District, at
the direction of the City Council as its legislative body may, however, at any time use amounts
in the City Facilities Account of the Improvement Fund to pay costs of any other of the Facilities
authorized to be financed by the District. Development in the District is not dependent upon
the completion of Park Avenue or Moffett Avenue.

Proceeds of the 2015 Bonds deposited to the School Facilities Account will be used to
finance various facilities for the School District pursuant to a School Facilities Implementation,
Funding and Mitigation Agreement, entered into as of August 25, 2015, by the District, the City
and the School District, and a Joint Community Facilities Agreement, entered into as of August
24, 2015, by the City, the School District and the Developer. The amount to be deposited to the
School Facilities Account has been calculated to be sufficient to satisfy in a lump sum payment
the School District’'s impact fees attributable to the homes being constructed and to be
constructed on the 375 lots in the Development.

THE CITY OF TUSTIN

Under the Law, the City Council of the City is authorized to establish and act as the
legislative body for community facilities districts. However, the City has no liability in
connection with the District or the 2015 Bonds, other than with respect to the pledge of Special
Taxes and funds set forth in the Indenture. See “SECURITY FOR THE 2015 BONDS - Limited
Liability” herein. See Appendix E hereto for general information regarding the City.

THE DEVELOPER AND THE DEVELOPMENT

The information provided in this section has been included because it may be considered
relevant to an informed evaluation and analysis of the 2015 Bonds and the District. No assurance can
be given, however, that the proposed development of the property within the District will occur in a
timely manner or in the configuration or to the density described herein, or that the Developer, any
owners or affiliates thereof, affiliates of Brookfield Residential, or any other future property owner
described herein will or will not retain ownership of its respective property within the District. Neither
the 2015 Bonds nor any of the Special Taxes are personal obligations of any property owner within the
District. The 2015 Bonds are secured solely by the Net Special Tax Revenues and amounts on deposit
in certain of the funds and accounts maintained by the Trustee under the Indenture. See “SPECIAL
RISK FACTORS? for a discussion of certain of the risk factors that should be considered in evaluating
the investment quality of the 2015 Bonds.
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The Development

The Development, currently identified as Greenwood in Tustin Legacy, is expected to
include at buildout 375 detached single family homes constructed on approximately 43 net
acres, a 6.1 acre focal park, and 3.73 acres of green belt areas. The Development is one of the
phases of the Tustin Legacy project, which is described under the heading “THE COMMUNITY
FACILITIES DISTRICT - Location and Description.” The property is subject to the MACS
Tustin Specific Plan Area 15, which is more fully described in the Initial Appraisal Report in
Appendix C.

The Development is subject to a Disposition and Development Agreement for Parcels 1B
& 6A, dated February 18, 2014, between the City and the Developer (referred to in this Official
Statement as the “DDA”), and a Development Agreement, recorded in the Orange County
Recorder’s Office on April 8, 2014, between the City and the Developer (referred to in this
Official Statement as the “Developer Agreement”). Pursuant to the DDA, the Developer
acquired the property in the District on which the Development is being constructed for a
purchase price of $56,000,000, which was paid by the Developer to the City, and the property
was conveyed to the Developer, on August 15, 2014. Under the DDA, the City is also entitled to
a percentage of profits from the sale of homes in the Development, as set forth in an attachment
to the DDA. Copies of the DDA and the Development Agreement may be obtained upon
written request to the City Clerk of the City. See “INTRODUCTION - Additional Information.”

The Developer is currently constructing infrastructure improvements in the
Development, which construction commenced in October, 2014, and is expected to be
completed by February 2016. The construction of twelve model homes representing all four
product types to be built in the District has been completed and the model homes were opened
to the public on May 29, 2015. Several construction phases were underway as of September 1,
2015, with a total of 123 homes (in addition to the completed twelve model homes) under
construction as of such date. Sales of homes is ongoing, with 112 homes subject to contracts of
sale as of September 1, 2015, and closings to individual home buyers of homes in all four
product types expected to begin in November, 2015. No assurance can be given that
construction and home sales activities will continue and be completed as currently projected by
the Developer and Brookfield Homes.

The property in the Development is currently subject to a final tract map for the
Development recorded on December 30, 2014, in the County Recorder’s Office, which
subdivided the property into 375 lots plus a park parcel and interior streets. The next page
shows the final Tract Map for the property in the District.
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The Development Plan

The DDA requires that the Development include 375 homes with a product mix of 103
Carriage Court Homes (referred to in the Appraisals as the “Sheldon” product), 96 Stafford
homes (referred to in the Appraisals as the “Stafford” product), 99 Greenwood homes (referred
to in the Appraisals as the “Crawford” product), and 77 Huntley homes (referred to in the
Initial Appraisal Report as the “Merchant Builder” product and in the Updated Appraisal
Report as the “Huntley” product). The DDA also requires that the Developer complete the
grading for the Development, that it construct a 6.1 acre park and 3.73 acres of green belt areas,
as well as connection of all utilities (including sewer, water, electrical, gas, telephone, cable and
telecommunication service connections) from their origin or from Tustin Legacy backbone
infrastructure program locations, various landscaping improvements (including common areas
and median landscaping, irrigation and/or hardscape improvements), all in accordance with
applicable governmental regulations (including the Specific Plan, the Reuse Plan, the Approved
Plans, and the Entitlements, as such terms are defined in the DDA) and the “conditions of
approval” stipulated by the City for the Development. The DDA includes a schedule of
performance, which obligates the Developer to complete the Development within the earlier of
sixty (60) months following the opening of model homes in the Development or eighty four (84)
months following August 15, 2014, subject in each case to certain force majeure delays.

The DDA requires that a Tustin Legacy Backbone Infrastructure Program Fair Share
Contribution of $45,159.21 be paid to the City for each home, with payment due at the time a
building permit is issued by the City for a home. However, pursuant to the DDA, upon
occurrence of the “Initial Channel Condition” the payment of such “Fair Share Contribution”
for all remaining lots was due and payable to the City, and the “Fair Share Contribution” was
subsequently paid in full by the Developer to the City. The School District, in whose jurisdiction
the Development is located, has entered into a School Facilities Implementation, Funding and
Mitigation Agreement with the District and the City, and has entered into a Joint Community
Facilities Agreement with the City and the Developer, pursuant to which a portion of the
proceeds of the 2015 Bonds will be deposited to the School Facilities Account of the
Improvement Fund under the Indenture, and will be used by the School District to fund the
School Facilities. The amount to be deposited to the School Facilities Account has been
calculated to be sufficient to satisfy in a lump sum payment the School District’s impact fees
attributable to the homes being constructed and to be constructed on the 375 lots in the
Development. See “THE FINANCING PLAN - Overview.”

The Initial Appraisal Report sets forth the expected minimum lot size for each of the
four product types expected to be constructed in the Development (2,400 square feet for the
Sheldon product, 3,772 square feet for the Huntley product, 5,000 square feet for the Crawford
product and 5,250 square feet for the Stafford product), and the expected unit sizes for the four
product types (1,860 to 2,343 square feet for the Sheldon product, 2,597 to 3,008 square feet for
the Huntley product, 3,012 to 3,612 square feet for the Crawford product and 3,311 to 3,880
square feet for the Stafford product). The Developer has indicated that, as of September 1, 2015,
base sales prices of the homes within the Development ranged from approximately $716,900 for
the smallest Sheldon product home to approximately $1,211,900 for the largest Stafford product
home. Base sales prices are subject to change and exclude lot premiums, options and upgrades,
and any incentives or price reductions being offered. See the Updated Appraisal Report in
Appendix C and the Market Absorption Study in Appendix D for additional information
regarding the four product types being constructed in the District.

Based on information from the Developer, as of September 1, 2015 rough grading of the
property in the Development began mid-June 2014 and has been completed. A recreation center
and a local park for the Development also have been completed as well as the green belt areas
and the park required to be constructed under the DDA. Construction of the sewer, storm drain
and water infrastructure improvements within the Development is complete. Dry utilities are
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substantially complete. The model homes for all four product types have been completed and
were opened to the public on May 29, 2015. As of September 1, 2015, construction of 123
production homes is underway. Production homes are anticipated to be released in phases of
generally 5 to 8 units for the three larger product types, and 6 to 12 units for the courtyard
product type. No assurance can be given that the foregoing expectations regarding the timing
of construction of the Development will be realized. See “SPECIAL RISK FACTORS.”

The Developer has advised that as of February 9, 2015, it was under contract with
Brookfield Homes to sell the 77 lots for the Huntley product to Brookfield Homes. Concurrent
with the contract, the Developer and Brookfield Homes entered into an agreement for site
development, license and model home and unit construction, granting Brookfield Homes the
right to construct homes on the 77 lots prior to acquiring such lots from the Developer, subject
to certain terms and conditions. The rights of Brookfield Homes under the contract were
subsequently assigned to Brookfield Huntley 77 LLC, a Delaware limited liability company
(“Brookfield Huntley”), a wholly-owned subsidiary of Brookfield Homes. The purchase
contract contemplates that only the lots will be sold, and the Developer will retain all of the
obligations under the DDA with respect to grading, infrastructure construction and
construction of the park and green belt areas. The sale of the lots to Brookfield Huntley is to
occur in several “takedowns,” with the first three takedowns (consisting of 28 lots) having been
completed on August 28, 2015, and a fourth takedown (consisting of 13 additional lots) having
been completed on September 23, 2015, in each case with the subject lots being conveyed to
Brookfield Huntley. The lots were conveyed in a finished lot condition. Under their agreement,
Brookfield Huntley pays the purchase price of lots at the time they are taken down, with a
specified per lot price which is subject to adjustment. The remaining 36 lots are the subject of
three future takedowns of 14 lots, 13 lots and 9 lots, respectively, which are expected to occur,
subject to various conditions, between November of 2015 and May of 2016. No assurance can
be given that future takedowns will occur as currently expected. However, based on its
agreement with the Developer, in the event Brookfield Homes or Brookfield Huntley fails to
close escrow for any takedown, Brookfield Homes is required to convey to the Developer,
without any consideration as liquidated damages, all of Brookfield Homes’ right, title and
interest in the three model homes it or Brookfield Huntley has constructed and any remaining
Huntley production units it or Brookfield Huntley has constructed which have not been sold to
members of the home buying public.

Land Use Approvals and Environmental Review

The Development has obtained all environmental approvals needed to complete the
plan of development described above. As previously stated, the Development is within the
MACS Tustin Specific Plan area. A final EIS/EIR was adopted by the City Council for that area
on January 16, 2001. An addendum to the Final EIS/EIR was adopted by the City Council in
March of 2006. A negative declaration applicable to the area in which the Development is
located was adopted by the City Council on February 4, 2014.

Public Utilities

All usual and typical public utilities are available to the Development. The Irvine Ranch
Water District supplies water, sewer and recycled water service to the Development site.
Southern California Edison supplies electricity and Southern California Gas Company supplies
natural gas services, and AT&T/Cox Communications supplies telephone and cable
communication services to the area. The Developer has entered into an agreement with the
Irvine Ranch Water District, dated October 7, 2014, to provide residential potable water, sewer
and recycled water service for the homes to be constructed in the Development. The Developer
has also entered into agreements with Southern California Edison, Southern California Gas
Company, AT&T and Cox Communication to provide electric, natural gas, telephone and cable
communication services to the Development.
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The Developer

As previously defined in this Official Statement, the “Developer” is CalAtlantic Group,
Inc., a Delaware corporation (referred to in this Section as “CalAtlantic”), which is a
homebuilder incorporated in Delaware in 1991 with principal executive offices located in Irvine,
California. CalAtlantic is a publicly traded company with its stock listed on the New York Stock
Exchange under the symbol “CAA.”

On October 1, 2015, Standard Pacific Corp. and The Ryland Group, Inc. completed their
merger of equals transaction (the “Merger”) and launched their combined consumer brand,
CalAtlantic Homes, through the merger of The Ryland Group, Inc., a Maryland corporation
(“Ryland”) with and into Standard Pacific Corp., a Delaware corporation (“Standard Pacific”).
Immediately following the Merger, the surviving entity, Standard Pacific, changed its name to
CalAtlantic Group, Inc. The newly combined company is positioned to be the fourth largest
homebuilder in the nation, with operations in 41 major markets in 17 states from coast to coast.
Standard Pacific purchased and was the developer of the property in the Development prior to
the Merger.

CalAtlantic is subject to the informational requirements of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and in accordance therewith is obligated to file reports,
proxy statements, and other information, including financial statements, with the SEC. Such
filings set forth, among other things, more information about the Merger (e.g., see Standard
Pacific’s Registration Statement on Form S-4 (registration no. 333-20542)) and certain data
relative to the consolidated results of operations and financial position of CalAtlantic and its
subsidiaries as of the dates described therein. The SEC maintains an Internet web site that
contains reports, proxy and information statements and other information regarding registrants
that file electronically with the SEC, including CalAtlantic. The address of such Internet web site
is www.sec.gov. All documents subsequently filed by CalAtlantic pursuant to the requirements
of the Exchange Act after the date of this Official Statement will be available for inspection in
such manner as the SEC prescribes. Copies of CalAtlantic’s annual report, quarterly reports and
current reports, including any amendments, will be available from CalAtlantic’s website at
www.calatlantichomes.com. These Internet addresses and references to filings with the SEC are
included for reference only, and the information on these Internet sites and on file with the SEC
are not a part of this Official Statement and are not incorporated by reference into this Official
Statement.

The Developer’s Financing Plan

As of June 30, 2015, the Developer had expended approximately $114,939,000 in land
acquisition, site improvements, construction costs of the 298 homes that the Developer plans to
construct, and other development, marketing and sales costs (exclusive of internal financing
repayment and corporate overhead allocation) related to its property in the Development. The
Developer expects the remaining site improvements, construction costs of the 298 homes that
the Developer plans to construct, and other development, marketing and sales costs (exclusive
of internal financing repayment and corporate overhead allocation) related to its property
within the Development to be approximately $121,233,000 as of June 30, 2015.

To date, the Developer has financed its land acquisition and various site development
and home construction costs related to its property in the Development through internally
generated funds. The Developer expects to use home sales, internal funding and funding under
its revolving credit facility to complete its development activities for the Development.
However, home sales revenues for the Developer’'s projects in the Development are not
segregated and set aside for the payment of costs required to complete its activities for the
Development. Homes sales revenue is accumulated by the Developer and used to pay costs of
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the Developer’s operations, to pay debt service on outstanding debt and for other corporate
purposes, and may be diverted to pay costs other than the costs of completing its activities for
the Development at the discretion of the Developer’s management. Notwithstanding the
foregoing, the Developer believes that it will have sufficient funds available to complete its
proposed development activities for the Development in accordance with the development
schedule described in this Official Statement.

As of October 5, 2015, the Developer was party to a $750 million unsecured revolving
credit facility (the “Revolving Facility”), which matures in October 2019. The Revolving Facility
has an accordion feature under which the aggregate commitment may be increased up to $1.2
billion, subject to the availability of additional bank commitments and certain other conditions.
The Revolving Facility contains certain covenants and conditions which may limit the amount
the Developer may borrow or have outstanding at any time. As of October 5, 2015, the
Developer satisfied the conditions that would allow it to borrow up to $750 million under the
Revolving Facility, of which no borrowings were outstanding, but the Developer had
outstanding letters of credit issued under the Revolving Facility totaling $90.8 million, leaving
$651.2 million available under the Revolving Facility to be drawn. The Developer’s ability to
renew the Revolving Facility in the future is dependent upon a number of factors including the
state of the commercial lending environment, the willingness of banks to lend to homebuilders
and the Developer’s financial condition and strength.

Although the Developer expects to have sufficient funds available to complete its
development activities for the Development in accordance with the development schedule
described in this Official Statement, there can be no assurance that amounts necessary to
finance the remaining development and home construction costs will be available from the
Developer or any other source when needed. For example, borrowings under the Revolving
Facility may not be available, and home sales revenue, which is accumulated daily for use in
operations, to pay debt service on outstanding debt and for other corporate purposes, may be
diverted to pay costs other than the costs of completing the activities for the Development at
the discretion of the Developer management. Neither the Developer, nor its lenders, nor any of
its related entities are under any legal obligation of any kind to expend funds for the
development of and construction of homes on the Developer’s property in the Development.
Any contributions by the Developer to fund the costs of such development and home
construction are entirely voluntary.

If and to the extent that internal funding, including but not limited to home sales
revenues, and borrowings under the Revolving Facility are inadequate to pay the costs to
complete the planned development by the Developer within the Development and other
financing by the Developer is not put into place, there could be a shortfall in the funds required
to complete the proposed development by the Developer of the Development and the remaining
portions of the Development may not be developed.

Brookfield Homes

Brookfield Homes Southern California LLC, a Delaware limited liability company
(referred to in this Official Statement as “Brookfield Homes”) is the sole owner of Brookfield
Huntley 77 LLC, a Delaware limited liability company (referred to in this Official Statement as
“Brookfield Huntley”). Brookfield Homes and its affiliates have built and sold over 5,000 homes
in Southern California over the past 15 years of operations. Brookfield Homes is a wholly
owned subsidiary of Brookfield Residential Properties Inc. (“Brookfield Residential”), one of the
largest land development and home building companies in North America, with over 100,000
lots controlled in the United States and Canada. Brookfield Huntley is a single purpose entity
formed to purchase 77 Huntley product lots in the District.
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Other development projects currently under development by Brookfield Residential and
its affiliates in Southern California include the following;:

Project Name City No. of Lots
Camden Los Angeles 72
Trevion Los Angeles 22
Camellia Azusa 57
Palmetto Azusa 66
Casita Anaheim 114
Cortile Anaheim 112
El Paseo Lake Forest 147
The Domain Anaheim 100
La Vita Irvine 72
Liberty French Valley 90
Descanso at Del Sur San Diego 39
Brookfield Sentinels at Del Sur ~ San Diego 51
Palo Verde at the Foothills Carlsbad 109
Seaside Ridge Encinitas 23

As of August 1, 2015, within the area of the 77 Huntley lots, Brookfield Residential has
spent approximately $7,500,000 to date and expects to expend approximately $2,200,000 in
additional site development costs consisting of impact fees and approximately $13,000,000 in
additional home construction costs until full build-out of the 77 homes proposed to be
constructed on the Huntley lots.

To date, Brookfield Residential has financed its land acquisition, site development and
home construction costs related to its property in the area of the 77 Huntley lots through
internally generated funds. Brookfield Residential expects to use home sales revenue and
internally generated funds to complete its development of the 77 Huntley lots.

If and to the extent the above sources of financing are inadequate to pay the cost to complete
Brookfield Huntley’s planned development of the 77 Huntley lots and other financing is not obtained,
there could be a shortfall in the funds required to complete the proposed development of the 77 Huntley
lots. There can be no assurance of the willingness or ability of Brookfield Residential to make such funds
available in the future, or the ability of Brookfield Residential to obtain financing from other sources.
There is no legal obligation to the 2015 Bond holders to make any such funds available for construction or
development, or the payment of ad valorem property taxes or the Special Taxes.

SPECIAL RISK FACTORS

Investment in the 2015 Bonds involves risks which may not be appropriate for certain
investors. The following is a discussion of certain risk factors which should be considered, in
addition to other matters set forth herein, in evaluating the investment quality of the 2015
Bonds which are not rated by any municipal bond rating agency. This discussion does not
purport to be comprehensive or definite, and the risk factors listed are in no particular order of
importance. The occurrence of one or more of the events discussed herein could adversely
affect the ability or willingness of property owners in the District to pay their Special Taxes
when due. Such failure to pay Special Taxes could result in the inability of the District to make
full and punctual payments of debt service on the 2015 Bonds. In addition, the occurrence of
one or more of the events discussed herein could adversely affect the value of the property in
the District.
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Concentration of Ownership

The Developer intends to develop the land within the District as a residential
community known as Greenwood in Tustin Legacy. All of the land within the District is
currently owned by the Developer, except for 41 lots that have been purchased to date from the
Developer by Brookfield Huntley. While the Developer is under contract with Brookfield
Huntley to sell it an additional 36 of the lots in the District in three remaining “takedowns”,
such sales have not yet closed. See “INTRODUCTION - The Development.” Until homes are
constructed and sold to homebuyers, the timely payment of the 2015 Bonds depends on the
willingness and ability of the Developer (and the Brookfield Homes, with respect to the lots it
has purchased and not yet sold to homebuyers) to pay the Special Taxes when due.

This lack of diversity in the obligation to pay Special Taxes presents a significant risk to
2015 Bondowners. Failure of the Developer or owners of the property within the District to pay
the annual Special Taxes when due could result in the rapid, total depletion of the Reserve Fund
prior to replenishment from the resale of property upon a foreclosure or otherwise. In that
event, there could be a default in payments of the principal of, and interest on, the 2015 Bonds.
See “SPECIAL RISK FACTORS - Insufficiency of Special Tax Revenues” below.

Failure to Develop Properties

Land development is subject to comprehensive federal, State and local regulations.
Approval is required from various agencies in connection with the layout and design of
developments, the nature and extent of improvements, construction activity, land use, zoning,
school and health requirements, as well as numerous other matters. While the land in the
District is entitled as to discretionary City approvals by reason of the DDA and the
Development Agreement, and all other City land use approvals and zoning approvals have
been obtained (as described wunder the caption “THE DEVELOPER AND THE
DEVELOPMENT”), there is always the possibility that such approvals, even though obtained,
will be challenged or subject to subsequent referendum, or that the issuance of additional
building permits for the homes in the Development will be delayed. Revocation of any such
agency approval could adversely affect the planned land development. See “SPECIAL RISK
FACTORS - Government Approvals.”

Development of land is also subject to economic considerations such as the strength of
the regional economy and the resulting demand for land and homes. Another economic
downturn, similar to the recent national recession, for example, could adversely impact the
demand for homes and land development operations generally throughout the Orange County
Area. See “SPECIAL RISK FACTORS - Failure to Achieve Market Projections.” Other factors
out of the control of the Developer, such as weather conditions, may delay development.

Substantial delays in the completion of the Development may reduce the value of the
property within the District and increase the length of time during which Special Taxes will be
payable from Undeveloped Property, and may affect the willingness and ability of the owners
of property within the District to pay the Special Taxes when due. See “THE COMMUNITY
FACILITIES DISTRICT - Rate and Method of Apportionment of Special Tax.”

Bondowners should assume that any event that significantly impacts the ability to
develop land in the District could cause the property values within the District to decrease from
those estimated by the Appraiser and could affect the willingness and ability of the owners of
land within the District to pay the Special Taxes when due. See “THE DEVELOPER AND THE
DEVELOPMENT - The Development” for information regarding the status of development in
the District.
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Failure to Achieve Market Projections

The Appraisals took into consideration the Market Absorption Study, which assumes a
39 month construction and absorption schedule for the Development. There can be no
assurance that such level of dwelling unit absorption can be obtained in the Development.
Failure to achieve the estimated absorption projection could adversely affect the Appraiser’s
estimated value of the property in the District, could impair the economic viability of the
Development and could reduce the ability or desire of the property owners to pay the annual
Special Taxes. In that event, there could be a default in the payment of principal of, and interest
on, the 2015 Bonds. See Appendix D — Market Absorption Study. Prospective purchasers of the
2015 Bonds should not assume that the absorption of dwelling units will occur as estimated and
should review the Market Absorption Study in its entirety in order to make an informed
decision whether to purchase the 2015 Bonds.

Competition

The housing market in the area in which the Development is located has other pending
and proposed projects that may be competitive with the Development. This competition could
impact the future value of the property and the rate at which homes are sold and absorbed. See
the Appraisal in Appendix C and “SPECIAL RISK FACTORS - Failure to Achieve Market
Projections.”

Land Value

The value of land within the District is a critical factor in determining the investment
quality of the 2015 Bonds. If a landowner defaults in the payment of a Special Tax, the District’s
only remedy is to commence foreclosure proceedings in an attempt to obtain funds to pay the
delinquent Special Tax.

Prospective purchasers of the 2015 Bonds should not assume that the land within the
District could be sold for the appraised value described under the heading “SECURITY FOR
THE 2015 BONDS - Land Value” at a foreclosure sale for delinquent Special Taxes. For
example, it is unlikely that common ownership would be maintained through foreclosure sales
of multiple delinquent parcels because at foreclosure each parcel must be sold separately for the
Special Tax lien claims against it and multiple parcels may not be foreclosed in a single “bulk”
foreclosure sale. See Appendix C — Initial Appraisal Report and Updated Appraisal Report for
descriptions of other assumptions made by the Appraiser in determining its appraised values
for the property in the District.

Additionally, reductions in the District land values could occur due to a downturn in the
economy, physical events such as earthquakes or floods or other events all of which will
adversely impact the security underlying the Special Tax.

Dependence upon the Developer for Construction

Neither the District nor the Underwriter makes any representation or gives any
assurance with respect to the ability of the Developer to arrange for the construction of the
infrastructure improvements or the homes within the Development. While the Developer
expects to construct the infrastructure improvements required by the DDA and the homes
within the Development, and to self-fund the construction costs, no assurance can be given that
they will be completed and sales of homes in the District will occur as expected. Also, the
Developer is under contract with an affiliate of Brookfield Huntley to sell the 36 remaining
Huntley lots in the Development, and no assurance can be given that if such sale occurs, the
purchasing entity will complete the construction and sale of the homes on such lots.
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Government Approvals

The Developer has secured all of the discretionary City approvals, permits (other than
individual building permits for homes for 240 of the lots in the Development not yet under
construction) and government entitlements necessary to develop 375 homes in the District,
including a final tract map that has been recorded among others listed in “THE DEVELOPER
AND THE DEVELOPMENT - Land Use Approvals and Environmental Review” herein.
Nevertheless, development within the District is contingent upon the issuance by the City of
building and other ministerial permits for homes to be constructed in the Development. The
failure to obtain any such permits in a timely manner could adversely affect land development
within the District.

Local, State and Federal Land Use Regulations

There can be no assurance that land development operations within the District will not
be adversely affected by future government policies, including, but not limited to,
governmental policies which directly or indirectly restrict or control development. During the
past several years, citizens of a number of local communities in California have placed
measures on the ballot designed to control the rate of future development. Although the
Developer entered into the DDA and the Development Agreement with the City with respect to
the Development intended to provide protection against certain such measures, the validity of
development agreements has not yet been conclusively established by the California Supreme
Court (although a recent California appellate court case has passed on the constitutionality of
the development agreement statute; see, Santa Margarita Area Residents Together v. San Luis
Obispo City Council, 84 Cal. App. 4+ 221 (2000)), and therefore, it is possible that future initiatives
applicable to the City or the District could be enacted and could negatively impact the ability of
the property owners to further develop their land. In addition, the DDA and the Development
Agreement cannot limit the application of state or federal laws and regulations which have
preemptive effect on local land use regulations.

During the past several years, state and federal regulatory agencies have significantly
expanded their involvement in local land use matters through increased regulatory enforcement
of various environmental laws, including the Endangered Species Act, the Clean Water Act and
the Clear Air Act, among others. Such regulations can substantially impair the rate and amount
of development without requiring just compensation unless the effect of the regulation is to
deny all economic use of the affected property. While the Developer believes that it has
obtained all relevant environmental approvals for the Development of the nature described in
the second preceding sentence (See “THE DEVELOPER AND THE DEVELOPMENT - Land
Use Approvals and Environmental Review”), 2015 Bondowners should assume that any event
that significantly impacts the ability to develop land in the District could cause the land values
within the District to decrease substantially and could affect the willingness and ability of the
owners of land to pay the Special Taxes when due or to proceed with development of land in
the District. See “SPECIAL RISK FACTORS - Governmental Approvals” and “SPECIAL RISK
FACTORS - Land Values” herein.

Insufficiency of Special Tax Revenues

In order to pay debt service on the 2015 Bonds, it is necessary that the Special Tax levied
against land within the City be paid in a timely manner. Should the Special Tax not be paid on
time, the District has established the Reserve Fund to pay debt service on the 2015 Bonds to the
extent other funds are not available therefore. Although the District may levy the Special Tax in
an amount sufficient to replenish the Reserve Fund, the levy would be subject to the maximum
annual Special Tax rates set forth in the Special Tax Formula and the limitation in the Law on
increasing the Special Tax on property in residential use by no more than ten percent (10%) as a
consequence of delinquencies in the payment of Special Taxes. See “THE COMMUNITY
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FACILITIES DISTRICT — Rate and Method of Apportionment of Special Tax.” As discussed
below, Net Special Tax Revenues could be insufficient to pay the 2015 Bonds either due to
nonpayment of the amounts levied or in the event that acreage within the District were to
become exempt from taxation due to title being transferred to a public agency.

The Law provides that, if any property within the District not otherwise exempt from
the Special Tax is acquired by a public entity through a negotiated transaction, or by gift or
devise, the Special Tax will continue to be levied on and enforceable against the public entity
that acquired the property. The 2015 Bondowners will be dependent on the ability and/or
willingness of the public entity to pay the Special Tax levied on such property when due. In
addition, the Law provides that, if property subject to the Special Tax is acquired by a public
entity through eminent domain proceedings, the obligation to pay the Special Tax with respect
to that property is to be treated as if it were a special assessment and be paid from the eminent
domain award. The constitutionality and operation of these provisions of the Law have not
been tested. If for any reason property subject to the Special Tax becomes exempt from taxation
by reason of ownership by a non-taxable entity such as the federal government, or another
public agency, subject to the limitation of the maximum authorized rate of levy, the Special Tax
will be reallocated to the remaining taxable properties within the District, but in no case more
than the maximum authorized Special Tax for such properties. If a substantial portion of land
within the District became exempt from the Special Tax because of public ownership or
otherwise, the maximum Special Tax which could be levied upon the remaining acreage might
not be sufficient to pay principal of and interest on the 2015 Bonds when due and a default may
occur with respect to the payment of such principal and interest.

The District has covenanted to institute foreclosure proceedings to sell any property
with delinquent Special Taxes in order to obtain funds to pay debt service on the 2015 Bonds. If
foreclosure proceedings were ever instituted, any mortgage or deed of trust holder could, but
would not be required to, advance the amount of delinquent Special Taxes to protect its security
interest. See “SECURITY FOR THE 2015 BONDS - Covenant for Superior Court Foreclosure”
for provisions which apply in the event foreclosure is required and which the District is
required to follow in the event of delinquency in the payment of Special Taxes. In the event
such superior court foreclosure or foreclosures are necessary, there could be a delay in
payments to Bondowners pending prosecution of the foreclosure sale, if the Reserve Fund were
depleted.

No assurances can be given that the real property subject to foreclosure and sale at a
judicial foreclosure sale will be sold, or, if sold, that the proceeds of such sale will be sufficient
to pay any delinquent Special Tax. Although the Law authorizes the District to cause such an
action to be commenced and diligently pursued to completion, the Law does not specify the
obligations of the District with regard to purchasing or otherwise acquiring any lot or parcel of
property sold at the execution sale pursuant to the judgment in any such action if there is no
other purchaser at such sale.

Bankruptcy and Foreclosure Delays

The payment of Special Taxes and the ability of the District to foreclose the lien of a
delinquent unpaid Special Tax, as discussed in the section herein entitled “SECURITY FOR THE
2015 BONDS - Covenant for Superior Court Foreclosure,” may be limited by bankruptcy,
insolvency, or other laws generally affecting creditors’ rights or by the laws of the State relating
to judicial foreclosure. In addition, the prosecution of a foreclosure could be delayed due to
crowded local court calendars or legal delaying tactics.

The various legal opinions to be delivered concurrently with the delivery of the 2015
Bonds (including Bond Counsel’s approving legal opinion) will be qualified as to the
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enforceability of the various legal instruments by bankruptcy, reorganization, insolvency or
other similar laws affecting the rights of creditors generally.

Regardless of the priority of the Special Taxes securing the 2015 Bonds over non-
governmental liens on a parcel, the exercise by the District of the foreclosure and sale remedy
may be forestalled or delayed by bankruptcy, reorganization, insolvency, or other similar
proceedings of the owner of, or anyone else who claims an interest in, a parcel. The federal
bankruptcy laws provide for an automatic stay of foreclosure and sale proceedings, thereby
delaying such proceedings perhaps for an extended period. Delay in exercise of remedies or the
institution of bankruptcy proceedings may cause Special Tax collections to be insufficient to pay
debt service on the 2015 Bonds.

Further, should remedies be exercised under the bankruptcy law against a parcel,
payment of Special Taxes may be subordinated to other claims in the bankruptcy proceedings.
Thus, certain claims may have priority over a claim for unpaid Special Taxes, even though, in
the absence of the bankruptcy proceedings, no such priority would exist.

The Law provides that the Special Taxes are secured by a continuing lien which is
subject to the same lien priority in the case of delinquency as ad valorem property taxes.
Pursuant to the Bankruptcy Abuse Prevention and Consumer Protection Act of 2005, enacted by
Congress on April 14, 2005, the lien for special taxes established after the filing of a petition in
bankruptcy will be treated thereafter as a lien for ad valorem taxes. However, the amount of
any such lien on property with delinquent Special Taxes could be reduced if the value of the
property were determined by the bankruptcy court to have become less than the amount of the
lien. The amount of the delinquent Special Taxes in excess of the reduced lien would then be
treated as an unsecured claim by the court.

Any prohibition of or delay in the enforcement of the Special Tax lien would increase the
likelihood of a delay or default in payment of the principal of and interest on the 2015 Bonds.
Because a substantial portion of the taxable property in the District is initially owned by the
Developer, the payment of Special Taxes and the ability of the City to foreclose the lien of a
delinquent unpaid Special Tax could be substantially curtailed by bankruptcy, insolvency, or
other laws generally affecting creditors’ rights or by the laws of the State relating to judicial
foreclosure. No assurances can be given that any financial difficulties experienced by the
Developer will not adversely affect the completion of the Development.

Direct and Overlapping Indebtedness

The ability of an owner of land within the District to pay the Special Taxes could be
affected by the existence of other taxes and assessments imposed upon the property. In
addition, other public agencies whose boundaries overlap those of the District could, without
the consent of the District, and in certain cases without the consent of the owners of the land
within the District, impose additional taxes or assessment liens on the property within the
District in order to finance public improvements to be located inside of or outside of the
District. The lien created on the property within the District through the levy of such additional
taxes or assessments may be on a parity with the lien of the Special Taxes.

Table 6 below sets forth the current direct and overlapping debt on the property in the
District, as reported by the Special Tax Consultant:
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Table 6
City of Tustin
Community Facilities District No. 2014-1
(Tustin Legacy/Standard Pacific)
Direct and Overlapping Debt

I. District Value
Appraised Valuation as of September 1, 2015() $178,215,000
II. Land Secured Bond Indebtedness®

% Amount

Outstanding Direct and Overlapping Bonded Debt Type Issued Outstanding Applicable Applicable
CITY OF TUSTIN CFD 2014-1 (TUSTIN

LEGACY/STANDARD PACIFIC) CFD $27,665,000 $27,665,000 100.000% $27,665,000

Total Land Secured Bonded Debt $27,665,000
Authorized but Unissued Direct and Overlapping Jo Amount
Indebtedness Type Authorized Unissued Applicable Applicable
CITY OF TUSTIN CFD 2014-1 (TUSTIN

LEGACY/STANDARD PACIFIC) CFD  $29,000,000 $1,335,000 100.000% 1,335,000

Total Unissued Land Secured Indebtedness $1,335,000
TOTAL OUTSTANDING AND UNISSUED LAND SECURED INDEBTEDNESS® $29,000,000
III. General Obligation Bond Indebtedness(®)

% Amount

Outstanding Direct and Overlapping Bonded Debt Type Issued Outstanding Applicable Applicable
METROPOLITAN WATER DEBT SERVICE GO $850,000,000 $110,420,000 0.003192% $ 3,525
TUSTIN UNIFIED SCHOOL DISTRICT 2002 ELECTION GO 79,998,528 52,914,328 0.547621 289,770
TUSTIN UNIFIED SCHOOL DISTRICT 2008 ELECTION GO 95,000,000 90,495,000 0.567979 513,993
TUSTIN UNIFIED SCHOOL DISTRICT 2012 ELECTION GO 35,000,000 32,535,000 0.374188 121,742
IRVINE RANCH WATER DISTRICT GO 38,600,000 35,387,500 9.871592 3,493,310

Total General Obligation Bonded Debt $4,422,340
Authorized but Unissued Direct and % Amount
Overlapping Indebtedness Type Authorized Unissued Applicable Applicable
METROPOLITAN WATER DEBT SERVICE GO $850,000,000 $0 0.003192% $0
TUSTIN UNIFIED SCHOOL DISTRICT 2002 ELECTION GO 80,000,000 0 0.547621 0
TUSTIN UNIFIED SCHOOL DISTRICT 2008 ELECTION GO 95,000,000 0 0.567979 0
TUSTIN UNIFIED SCHOOL DISTRICT 2012 ELECTION GO 135,000,000 100,000,000¢) 0.374188 374,188
IRVINE RANCH WATER DISTRICT GO 113,417,500 74,817,500 9.871592 7,385,678

Total Unissued General Obligation Indebtedness $7,759,866
TOTAL OUTSTANDING AND UNISSUED GENERAL OBLIGATION INDEBTEDNESS $12,182,206
TOTAL OF ALL OUTSTANDING DIRECT AND OVERLAPPING BONDED DEBT $32,087,340
TOTAL OF ALL OUTSTANDING AND UNISSUED DIRECT AND OVERLAPPING INDEBTEDNESS $41,182,206
IV. Ratios to Appraised Valuation

Outstanding Land Secured Bonded Debt 6.44:1
Total Outstanding Bonded Debt 5.55:1

(1) Based on the Updated Appraisal Report. See “SECURITY FOR THE 2015 BONDS — Land Value” and Appendix C - Initial
Appraisal Report and Updated Appraisal Report.

(2) The Special Tax Consultant advises that it is not aware of any other bonded indebtedness with associated tax levies on parcels in
the District, as no ad valorem taxes were enrolled by the County for the parcels for Fiscal Year 2014-15 because the City owned
all of the property in the District as of January 1, 2014 (the lien date for fiscal year 2014-15 ad valorem taxes), and so the property
was exempt from such taxes.

(3) The principal amount of the 2015 Bonds.

(4) The Indenture allows for issuance of Additional Bonds secured on a parity with the 2015 Bonds, but only for purposes of
refunding outstanding Bonds (see “SECURITY FOR THE 2015 BONDS - Additional Bonds Only for Refunding). Preliminary,
subject to change.

(5) Includes $100,000,000 remaining authorization from a November 6, 2012 election.

(6) Information pertaining to General Obligation Bond Indebtedness is as of June 1, 2015.

Source: Albert A. Webb Associates.

Hazardous Materials
While government taxes, assessments and charges are a common claim against the value

of a taxed parcel, other less common claims may be relevant. One of the most serious in terms
of the potential reduction in the value that may be realized to pay the Special Tax is a claim with
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regard to a hazardous substance. In general, the owners and operators of a taxed parcel may be
required by law to remedy conditions of the parcel relating to releases or threatened releases of
hazardous substances. The federal Comprehensive Environmental Response, Compensation
and Liability Act of 1989, sometimes referred to as “CERCLA” or “Superfund Act,” is a well
known one of these laws, but California laws with regard to hazardous substances are also
stringent and somewhat similar. Under many of these laws, the owner (or operator) is
obligated to remediate hazardous substances on, under or about the property whether or not
the owner (or operator) has anything to do with creating or handling the hazardous substance;
however, an owner (or operator) who is not at fault may seek recovery of its damages from the
actual wrongdoer. The effect, therefore, should any of the taxed parcels be affected by a
hazardous substance, may be to reduce the marketability and value of the parcel, because the
purchaser, upon becoming an owner, may become obligated to remedy the condition just as is
the seller. The City has advised that due to the prior military use of the property, no
remediation of the property was required.

The Initial Appraisal Report makes reference to a Phase II Environmental Assessment
Report for the property in the District, dated September 17, 2013. While that report did not
detect any elevated concentrations of chlorinated pesticides or of lead or other California Title
22 metals, or any detection of selenium above its laboratory reporting limit, cobalt was detected
in certain areas. The Developer has advised that the cobalt was detected in a single area, and
that it was excavated and disposed of offsite.

Geologic, Topographic and Climatic Conditions

The market value of the land and improvements within the District can be adversely
affected by factors which may affect infrastructure and other public improvements in the
District, and the private improvements to the parcels in the District and the continued usability
of such private improvements. These factors include, without limitation, geologic conditions
(such as earthquakes), topographic conditions (such as earth movements) and climatic
conditions (such as floods, droughts and fire hazard).

The Appraiser notes in the Appraisal Report that the property in the District is not
currently located in a designated Earthquake Study Zone as determined by the State Geologist.
The Appraiser also notes in the Appraisal Report that the property in the District is located in a
Zone “X” flood designated area according to the Federal Emergency Management Agency,
indicating an area of minimal flooding.

However, like other areas of Southern California, property in the District is subject to the
risk of major earthquake damage. Known active faults that could cause significant ground
shaking in the District include, but are not limited to, the San Andres Fault and the Newport
Beach /Inglewood Fault. It should be assumed, therefore, that an earthquake or one or more of
such other conditions may occur and may cause damage to improvements on parcels in the
District of varying seriousness, that such damage may entail significant repair or replacement
costs and that repair or replacement may never occur either because of the cost or because
repair or replacement will not facilitate usability or because other considerations may preclude
such repair or replacement. Consequently, the occurrence of any of these conditions could
result in a significant decrease in the market value of property in the District or in such property
becoming unmarketable.

Property Interest of Government Agencies; Federal Deposit Insurance Corporation
The District’s ability to collect interest and penalties specified by State law and to

foreclose the lien of a delinquent Special Tax payment may be limited in certain respects with
regard to properties in which the Internal Revenue Service, the Drug Enforcement Agency, the
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Federal Deposit Insurance Corporation (the “FDIC”) or other similar federal agencies has or
obtains an interest.

General. The supremacy clause of the United States Constitution reads as follows: “This
Constitution, and the Laws of the United States which shall be made in Pursuance thereof; and
all Treaties made, or which shall be made, under the Authority of the United States, shall be the
supreme Law of the Land; and the Judges in every State shall be bound thereby, any Thing in
the Constitution or Laws of any State to the contrary notwithstanding.” The foregoing is
generally interpreted to mean that, unless the United States Congress has otherwise provided, if
a federal governmental entity owns a parcel that is subject to Special Taxes within the District
but does not pay taxes and assessments levied on the parcel (including the Special Taxes), the
applicable State and local governments cannot foreclose on the parcel to collect the delinquent
taxes and assessments. Moreover, unless the United States Congress has otherwise provided, if
the federal government has a mortgage interest in the parcel and the District wishes to foreclose
on the parcel as a result of delinquent Special Taxes, the property cannot be sold at a foreclosure
sale unless it can be sold for an amount sufficient to pay delinquent taxes and assessments on a
parity with the Special Taxes and preserve the federal government’s mortgage interest. In Rust
v. Johnson 597 F.2d 174 (9th Cir. 1979), the United States Court of Appeal, Ninth Circuit (the
“Ninth Circuit”), held that FNMA is a federal instrumentality for purposes of this doctrine, and
not a private entity, and that, as a result, an exercise of state power over a mortgage interest
held by FNMA constitutes an exercise of state power over property of the United States.

The District has not undertaken to determine whether any federal governmental entity
currently has, or is likely to acquire, any interest (including a mortgage interest) in any of the
parcels subject to the Special Taxes, and therefore expresses no view concerning the likelihood
that the risks described above will materialize while the Bonds are outstanding.

EDIC. In the event that any financial institution making any loan which is secured by
real property within the District is taken over by the FDIC, and prior thereto or thereafter the
loan or loans go into default, resulting in ownership of the property by the FDIC, then the
ability of the District to collect interest and penalties specified by State law and to foreclose the
lien of delinquent unpaid Special Taxes may be limited. The FDIC's policy statement regarding
the payment of state and local real property taxes (the “Policy Statement”) provides that real
property owned by the FDIC is subject to state and local real property taxes only if those taxes
are assessed according to the property’s value, and that the FDIC is immune from real property
taxes assessed on any basis other than property value. According to the Policy Statement, the
FDIC will pay its proper tax obligations when they become due and payable and will pay
claims for delinquent property taxes as promptly as is consistent with sound business practice
and the orderly administration of the institution’s affairs, unless abandonment of the FDIC’s
interest in the property is appropriate. The FDIC will pay claims for interest on delinquent
property taxes owed at the rate provided under state law, to the extent the interest payment
obligation is secured by a valid lien. The FDIC will not pay any amounts in the nature of fines
or penalties and will not pay nor recognize liens for such amounts. If any property taxes
(including interest) on FDIC owned property are secured by a valid lien (in effect before the
property became owned by the FDIC), the FDIC will pay those claims. The Policy Statement
further provides that no property of the FDIC is subject to levy, attachment, garnishment,
foreclosure or sale without the FDIC’s consent. In addition, the FDIC will not permit a lien or
security interest held by the FDIC to be eliminated by foreclosure without the FDIC’s consent.

The Policy Statement states that the FDIC generally will not pay non ad valorem taxes,
including special assessments, on property in which it has a fee interest unless the amount of
tax is fixed at the time that the FDIC acquires its fee interest in the property, nor will it
recognize the validity of any lien to the extent it purports to secure the payment of any such
amounts. Special taxes imposed under the Law and a special tax formula which determines the
special tax due each year, are specifically identified in the Policy Statement as being imposed
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each year and therefore covered by the FDIC’s federal immunity. The Ninth Circuit issued a
ruling on August 28, 2001 in which it determined that the FDIC, as a federal agency, is exempt
from special taxes levied pursuant to the Law.

The District is unable to predict what effect the application of the Policy Statement
would have in the event of a delinquency with respect to a parcel in which the FDIC has an
interest, although prohibiting the lien of the FDIC to be foreclosed on at a judicial foreclosure
sale would likely reduce the number of or eliminate the persons willing to purchase such a
parcel at a foreclosure sale. Owners of the 2015 Bonds should assume that the District will be
unable to foreclose on any parcel owned by the FDIC. Such an outcome could cause a draw on
the Reserve Fund and perhaps, ultimately, a default in payment of the 2015 Bonds. The District
has not undertaken to determine whether the FDIC currently has, or is likely to acquire, any
interest in any of the parcels, and therefore expresses no view concerning the likelihood that the
risks described above will materialize while the 2015 Bonds are outstanding.

Disclosure to Future Property Owners or Lenders

The District has recorded a Notice of Special Tax Lien in the Office of the County
Recorder. While title insurance and search companies normally refer to such notices in title
reports, there can be no guarantee that such reference will be made or, if made, that a
prospective purchaser or lender will consider the Special Tax obligation imposed on parcels in
the District in the purchase of lots in the Development, or a portion thereof or the lending of
money thereon. Under the Law, the Developer will also have an obligation to disclose the
existence of the Special Taxes to homebuyers. Failure to disclose the existence of the Special Tax
may affect the willingness and ability of future owners of the Development to pay the Special
Tax when due.

Non-Cash Payments of Special Taxes

Under the Law, the District may reserve to itself the right and authority to allow the
owner of any taxable parcel to tender a Bond in full or partial payment of any installment of the
Special Taxes or the interest or penalties thereon. A Bond so tendered is to be accepted at par
and credit is to be given for any interest accrued thereon to the date of the tender. Thus, if
Bonds can be purchased in the secondary market at a discount, it may be to the advantage of an
owner of a taxable parcel to pay the Special Tax applicable thereto by tendering a Bond. Such a
practice would decrease the cash flow available to the District to make payments with respect to
any 2015 Bonds then outstanding; and, unless the practice was limited by the District, the
Special Tax paid in cash could be insufficient to pay the debt service due with respect to the
2015 Bonds. In order to provide some protection against the potential adverse impact on cash
flows which might be caused by the tender of Bonds in payment of the Special Tax, the
Indenture includes a covenant pursuant to which the District will not authorize owners of
taxable parcels to satisfy Special Tax obligations by the tender of Bonds unless the District shall
have first obtained a report of an Independent Financial Consultant certifying that doing so
would not result in the District having insufficient Net Special Tax Revenues to pay the
principal of and interest on all Outstanding Bonds when due.

Payment of the Special Tax is not a Personal Obligation of the Owners

An owner of a property is not personally obligated to pay the Special Tax. The Special
Tax is an obligation which is secured only by a lien against the property on which it is levied. If
the value of a taxable parcel is not sufficient, taking into account other liens imposed by public
agencies, to secure fully the payment of the Special Tax, the District has no recourse against the
owner. See “SPECIAL RISK FACTORS - Direct and Overlapping Indebtedness” for a table
showing overlapping indebtedness payable from taxes to be levied on parcels in the District.
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Limitations on Remedies

Remedies available to the owners of the 2015 Bonds may be limited by a variety of
factors and may be inadequate to assure the timely payment of principal of and interest on the
2015 Bonds or to preserve the tax-exempt status of the 2015 Bonds.

Bond Counsel has limited its opinion as to the enforceability of the 2015 Bonds and of
the Indenture to the extent that enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance or transfer, or other similar laws affecting
creditors’ rights generally, by the exercise of judicial discretion in accordance with general
principles of equity or otherwise in appropriate cases and by limitations on remedies against
public agencies in the State of California. The lack of availability of certain remedies or the
limitation of remedies may entail risks of delay, limitation or modification of the rights of the
owners of the 2015 Bonds.

Loss of Tax Exemption

As discussed under the caption “CONCLUDING INFORMATION - Tax Matters”
herein, interest on the 2015 Bonds could become includable in gross income for purposes of
federal income taxation retroactive to the date the 2015 Bonds were issued, as a result of future
acts or omissions of the City or the District in violation of its covenants in the Indenture. Should
such an event of taxability occur, the 2015 Bonds are not subject to a special redemption and
will remain outstanding until maturity or until redeemed under one of the other redemption
provisions contained in the Indenture.

In addition, legislation affecting the tax exemption of interest on the 2015 Bonds may be
considered by the United States Congress and the State legislature. Federal and state court
proceedings and the outcome of such proceedings could also affect the tax exemption of interest
on the 2015 Bonds. No assurance can be given that legislation enacted or proposed, or actions
by a court, after the date of delivery of the 2015 Bonds will not have an adverse effect on the tax
exemption of interest on the 2015 Bonds or the market value of the 2015 Bonds.

Proceedings to Reduce or Terminate the Special Tax

An initiative measure commonly referred to as the “Right to Vote on Taxes Act” (the
“Initiative”) was approved by the voters of the State of California at the November 5, 1996
general election. The Initiative added Article XIIIC and Article XIIID to the California
Constitution. According to the “Title and Summary” of the Initiative prepared by the California
Attorney General, the Initiative limits “the authority of local governments to impose taxes and
property-related assessments, fees and charges.” The provisions of the Initiative have not yet
been interpreted by the courts, although a number of lawsuits have been filed by local agencies
requesting the courts to interpret various aspects of the Initiative.

Among other things, Section 3 of Article XIII states that.”.. the initiative power shall not
be prohibited or otherwise limited in matters of reducing or repealing any local tax, assessment,
fee or charge.” The Act provides for a procedure, which includes notice, hearing, protest and
voting requirements to alter the rate and method of apportionment of an existing special tax.
However, the Act prohibits a legislative body from adopting any resolution to reduce the rate of
any special tax or terminate the levy of any special tax pledged to repay any debt incurred
pursuant to the Act unless such legislative body determines that the reduction or termination of
the special tax would not interfere with the timely retirement of that debt. Accordingly,
although the matter is not free from doubt, it is likely that the Initiative has not conferred on the
voters the power to repeal or reduce the Special Taxes if such reduction would interfere with
the timely retirement of the 2015 Bonds.
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It may be possible, however, for voters or the District to reduce the Special Taxes in a
manner which does not interfere with the timely repayment of the 2015 Bonds, but which does
reduce the maximum amount of Special Taxes that may be levied in any year below the existing
levels. Therefore, no assurance can be given with respect to the levy of Special Taxes for
Administrative Expenses. Furthermore, no assurance can be given with respect to the future
levy of the Special Taxes in amounts greater than the amount necessary for the timely
retirement of the 2015 Bonds. The District has covenanted in the Indenture that it will not
initiate proceedings under the Law to modify the Special Tax Formula if such modification
would adversely affect the Net Special Tax Revenues pledged as the security for the Bonds. The
Indenture further provides that, if an initiative or referendum measure is proposed that
purports to modify the Special Tax Formula in a manner that would adversely affect the
security for the Bonds, the District shall, to the extent permitted by law, commence and pursue
reasonable legal actions to prevent the modification of the Special Tax Formula in a manner that
would adversely affect the security for the Bonds. No assurance can be given as to the
enforceability of the foregoing covenants.

The interpretation and application of the Initiative will ultimately be determined by the
courts with respect to a number of the matters discussed above, and it is not possible at this
time to predict with certainty the outcome of such determination or the timeliness of any
remedy afforded by the courts.

Court Action Involving Landowner-Voted Special Tax District

On August 1, 2014, in a decision in City of San Diego. v. Melvin Shapiro, an Appellate
Court invalidated an election held by the City of San Diego (the term “City” as used in this
paragraph and the next paragraph means the City of San Diego) to authorize the levying of
special taxes on hotels City-wide pursuant to a City charter ordinance creating a convention
center facilities district (the “CCFD”) much like a community facilities district established under
the provisions of the Act. While the CCFD is comprised of all of the real property in the entire
City, the special tax was to be levied only on hotel properties located within the CCFD. At the
election to authorize such special tax, the electorate was defined to consist solely of (a) the
owners of real property in the City on which a hotel is located, and (b) the lessees of real
property owned by a governmental entity on which a hotel is located. Such approach to
determining who would constitute the qualified electors of the CCFD was based on Section
53326(c) of the Law, which generally provides that, if a special tax will not be apportioned in
any tax year on residential property, the legislative body may provide that the vote shall be by
the landowners of the proposed district whose property would be subject to the special tax. The
Court held that such landowners and lessees are neither “qualified electors” of the City for
purposes of Articles XIII A, Section 4 of the California Constitution, nor a proper “electorate”
under Article XIIIC, Section 2(d) of the California Constitution.

The Court specifically noted that the decision did not require the Court to consider the
distinct question of whether landowner voting to impose special taxes under Section 53326(b) of
the Law (which was the nature of the voter approval through which the District was formed, as
the City of Tustin was the sole owner of the land in the District at the time of the District
formation) violates the California Constitution in districts that lack sufficient registered voters
to conduct an election among registered voters. In the case of the CCFD, at the time of the
election all of the registered voters in the City were within the CCFD. With respect to the
District, there were no registered voters within the District at the time of the election to
authorize the Special Tax and issuance of bonds by the District. Thus, by its terms, the Court’s
holding does not apply to the formation and Special Tax election in the District.

Moreover, Section 53341 of the Law provides that any “action or proceeding to attack,
review, set aside, void or annul the levy of a special tax...shall be commenced within 30 days
after the special tax is approved by the voters.” Similarly, Section 53359 of the Law requires that
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any action to determine the validity of bonds issued pursuant to the Law be brought within 30
days of the voters approving the issuance of such bonds. Also, Section 860 et seq. of the
California Code of Civil Procedure effectively provides that any legal challenge to the 2015
Bonds and the Indenture be filed within 60 days of the date the Indenture and the 2015 Bonds
were approved by the City Council of the City of Tustin. The City of Tustin, as the sole qualified
elector in the District at the time, approved the Special Tax and the issuance of bonds for the
District on June 17, 2014; and the 2015 Bonds were authorized to be issued and the Indenture
and the Bonds were approved by a resolution adopted by the City Council of the City of Tustin,
as the legislative body of the District, on September 16, 2014. The District is not aware of any
action being filed challenging the formation of the District, the authority to levy the Special Tax
on property in the District, or the validity or enforceability of the Indenture or the 2015 Bonds.
See “CONCLUDING INFORMATION - Absence of Litigation — The District.” Given the
foregoing, the District believes that no successful challenge to the levy of the Special Tax in the
District or the issuance or validity of the 2015 Bonds may now be brought.

Secondary Markets and Prices

The Underwriter will not be obligated to repurchase any of the 2015 Bonds, and no
representation is made concerning the existence of any secondary market for the 2015 Bonds.
No assurance can be given that any secondary market will develop following the completion of
the offering of the 2015 Bonds, and no assurance can be given that the initial offering prices for
the 2015 Bonds will continue for any period of time.

Although the District and the Developer have committed to provide certain ongoing
financial and operating information (see “CONCLUDING INFORMATION - Continuing
Disclosure”), there can be no assurance that such information will be available to 2015
Bondowners on a timely basis. The failure to provide the required information does not give
rise to monetary damages but only an action for specific performance. Occasionally, because of
general market conditions, lack of current information, or the absence of a credit rating for
bonds, or because of adverse history or economic prospects associated with a particular bond
issue, secondary marketing practices in connection with a bond issue are suspended or
terminated. Also, prices of bond issues for which a market may be made will depend upon
current circumstances, and could be substantially different from the original purchase price.

IRS Audit of Tax-Exempt Issues

The Internal Revenue Service (the “IRS”) has initiated an expanded program for the
auditing of tax-exempt issues, including both random and targeted audits. It is possible that the
2015 Bonds will be selected for audit by the IRS. It is also possible that the market value of the

2015 Bonds might be affected as a result of such an audit of the 2015 Bonds (or by an audit of
similar obligations). See also “CONCLUDING INFORMATION - Tax Matters.”

No Acceleration Provision
The 2015 Bonds do not contain a provision allowing for the acceleration of the unpaid
principal of the 2015 Bonds in the event of a payment default or other default under the terms of
the 2015 Bonds or the Indenture.
CONCLUDING INFORMATION

Continuing Disclosure

The District and the Developer each have agreed for the benefit of the Owners of the
2015 Bonds, in separate Continuing Disclosure Agreements, to provide annually certain
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financial information and operating data, and to provide notices of the occurrence of certain
enumerated events. In addition, the Developer has agreed to provide mid-year reports with
certain limited information. See Appendix H — Forms of Continuing Disclosure Certificates.
The covenants in the Continuing Disclosure Agreement of the District have been made by the
District in order to assist the Underwriter in complying with Securities and Exchange
Commission Rule 15c¢2-12(b)(5) (the “Rule”).

A failure by the District or the Developer to comply with its respective continuing
disclosure obligations will not constitute a default under the Indenture. However, the
Continuing Disclosure Agreements provide that, in the event of a failure of the District or the
Developer, as applicable, to comply with any provision of their respective Continuing
Disclosure Agreement, any 2015 Bond owner, any Beneficial Owner, the Trustee or the
Underwriter may take such actions as may be necessary and appropriate, including seeking
mandate or specific performance by court order, to cause it to comply with its obligations under
its respective Continuing Disclosure Agreement. The sole remedy under each Continuing
Disclosure Agreement in the event of any failure of the District to comply with the respective
Continuing Disclosure Agreement is an action to compel performance.

The Developer has agreed in its Continuing Disclosure Agreement that, if a portion of
the property owned by the Developer, or any Affiliate of the Developer, in the District is
conveyed to a Person (as defined therein) that, upon such conveyance, will be a Major
Developer (as described below), the obligations of the Developer thereunder with respect to the
property owned by such Major Developer and its Affiliates, and with respect to the
improvements or payments necessary to cause the Planned Development Stage to be reached
that such Major Developer, or an Affiliate thereof, intends or is obligated (contractually or
otherwise) to make or cause to be made, may be assumed by such Major Developer or by an
Affiliate thereof. The Developer has entered into a contract to sell 77 of the lots in the District to
Brookfield Homes, which is not currently expected to, but may, result in an assumption of the
obligations of the Developer under its Continuing Disclosure Agreement with respect to such 77
lots (the portion of the annual Special Tax obligation for such lots has been projected by the
Special Tax Consultant to be slightly less than twenty percent (20%) of the overall Special Tax
obligation of the parcels in the District for fiscal year 2015-16, and Brookfield Homes is
acquiring the 77 lots in phases). However, no assurance can be given that such sale of lots or
any otherwise-required assumption will occur.

The Developer’s obligation to provide continuing annual, mid-year and significant event
disclosure will terminate if and when the Developer is no longer a “Major Developer” as
defined in the Continuing Disclosure Agreement to which it is a party. Major Developer
includes the Developer and any Affiliate if they own property in the District that has not
reached the Planned Development Stage (as such capitalized terms are defined in the
Developer’s Continuing Disclosure Agreement) that is subject to twenty percent (20%) or more
of the Special Tax levy for the then current fiscal year. The term “Planned Development Stage”
is defined to mean, with respect to any portion of the property in the District, the stage of
development to which the Developer intends to develop such property, as described in this
Official Statement, which is the stage at which such portion of the property is ready to be
presented to the marketplace as a finished residential unit.

The District has not had any prior continuing disclosure obligations under the Rule. The
City will assist the District in preparing its continuing disclosure reports. The City has advised
that during the past five years, the City, other Community Facilities Districts for which the City
Council is the legislative body (the “Other CFDs”), and the former Tustin Community
Redevelopment Agency (the “Former Agency”) have on occasion failed to comply in certain
material respects with previous continuing disclosure undertakings pursuant to Rule 15¢2-
12(b)(5) promulgated under the Securities and Exchange Act of 1934, as amended, including,
but not limited to, the failure to timely file certain notices of bond calls, and failure to timely file
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annual reports and audited financial statements for some of the City’s, the Other CFDs and the
Former Agency’s debt obligations. However, the City has since brought current all past
delayed filings and is currently in compliance with its, the Other CFD’s and the Former
Agency’s continuing disclosure undertakings. In addition, on December 16, 2014, the City
Council of the City approved disclosure procedures for public debt issuances and related
disclosure obligations applicable to the City and other entities created by the City Council,
including the District.

The Developer has advised the District that it may have entered into numerous
continuing disclosure obligations for other bond issues, but over the past five years the
Developer experienced various division consolidations and office closures. Additionally,
various employees previously responsible for certain continuing disclosure compliance are no
longer with the company and files from past bond issuance are not in a centralized location.
Consequently, the Developer cannot accurately state whether or not it and all of its divisions
have complied in all material respects with their prior continuing disclosure obligations
undertakings. However, at the time of delivery and payment for the 2015 Bonds, the Developer
will deliver a certificate to the effect that to the Actual Knowledge of the Developer (as defined
in such certificate), the Developer has never failed in any material respect to comply with
previous undertakings by it to provide periodic continuing disclosure reports or notices of
material events with respect to community facilities districts or assessment districts in Southern
California within the past five years; except that (a) some reports may have been filed past their
due dates and (b) pursuant to the terms of a continuing disclosure agreement executed by the
Developer in connection with a 2006 issuance of special tax bonds by Community Facilities
District No. 14 (Del Sur) of the Poway Unified School District, the Developer failed to file a
Notice to Repositories of Termination of Reporting Obligations by the required report date;
however, the Developer has subsequently made such filing.

Absence of Litigation

The District. At the time of delivery of and payment for the 2015 Bonds, the District will
deliver a certificate to the effect that there is no action, suit, proceeding, inquiry or investigation
at law or in equity before or by any court, public board or body, pending with respect to which
the District has been served with process or known by the official of the District executing the
Bond Purchase Agreement with the Underwriter for the 2015 Bonds to be threatened, which in
any way questions the powers of the City Council or the District with respect to the District
entering into the Indenture or the Continuing Disclosure Agreement, or the issuance, sale and
delivery of the 2015 Bonds, or the validity of any proceeding taken by the City Council in
connection with the issuance of the 2015 Bonds, or wherein an unfavorable decision, ruling or
finding could materially adversely affect the transactions on the part of the District
contemplated by any of such documents, or which, in any way, could adversely affect the
validity or enforceability of the resolutions adopted by the City Council with respect to the
District and the ordinance levying Special Taxes in the District, the Indenture, the 2015 Bonds or
the Bond Purchase Agreement or which in any way questions the exclusion from gross income
of the recipients thereof of the interest on the 2015 Bonds for federal income tax purposes or in
any other way questions the status of the interest on the 2015 Bonds under State tax law or
regulations.

The Developer. At the time of delivery and payment for the 2015 Bonds, the Developer
will deliver a certificate to the effect that to the Actual Knowledge of the Developer (as defined
in such certificate), no action, suit, proceeding, inquiry or investigation at law or in equity,
before or by any court, regulatory agency, public board or body is pending against the
Developer (with proper service of process or proper notice to the Developer having been
accomplished) or to the Actual Knowledge of the Developer, overtly threatened in writing
against the Developer (a) which, if successful, is reasonably likely to materially and adversely
affect the Developer’s ability to complete the development and sale of the property owned by
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the Developer in the District (the “Property”) as described herein, or to pay its Special Taxes, or
ordinary ad valorem property tax obligations related to the Property when due,; or (b) which
challenges or questions the validity or enforceability of the 2015 Bonds or the Continuing
Disclosure Agreement to be executed by the Developer in connection with the issuance of the
2015 Bonds.

Tax Matters

In the opinion of Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport
Beach, California (“Bond Counsel”), under existing statutes, regulations, rulings and judicial
decisions, and assuming the accuracy of certain representations and compliance with certain
covenants and requirements described herein, interest (and original issue discount) on the 2015
Bonds is excluded from gross income for federal income tax purposes, and not an item of tax
preference for purposes of calculating the federal alternative minimum tax imposed on
individuals and corporations.

In the further opinion of Bond Counsel, interest (and original issue discount) on the 2015
Bonds is exempt from State of California personal income tax. Bond Counsel notes that, with
respect to corporations, interest on the 2015 Bonds may be included as an adjustment in
calculation of alternative minimum taxable income, which may affect the alternative minimum
tax liability of such corporations. In the opinion of Bond Counsel, the difference between the
issue price of a 2015 Bond (the first price at which a substantial amount of the 2015 Bonds of a
maturity is to be sold to the public) and the stated redemption price at maturity of such 2015
Bond constitutes original issue discount. Original issue discount accrues under a constant yield
method, and original issue discount will accrue to a Beneficial Owner before receipt of cash
attributable to such excludable income. The amount of original issue discount deemed received
by a Beneficial Owner will increase the Beneficial Owner’s basis in the applicable 2015 Bond.
The amount of original issue discount that accrues to the Beneficial Owner of the 2015 Bonds is
excluded from the gross income of such Beneficial Owner for federal income tax purposes, is
not an item of tax preference for purposes of the federal alternative minimum tax imposed on
individuals and corporations, and is exempt from State of California personal income tax.

Bond Counsel’s opinion as to the exclusion from gross income for federal income tax
purposes of interest on the 2015 Bonds (including any original issue discount) is based upon
certain representations of fact and certifications made by the District, the City, the Underwriter
and others and is subject to the condition that the District complies with all requirements of the
Internal Revenue Code of 1986, as amended (the “Code”) that must be satisfied subsequent to
the issuance of the 2015 Bonds to assure that interest on the 2015 Bonds (including any original
issue discount) will not become includable in gross income for federal income tax purposes.
Failure to comply with such requirements of the Code might cause interest on the 2015 Bonds
(including any original issue discount) to be included in gross income for federal income tax
purposes retroactive to the date of issuance of the 2015 Bonds. The District will covenant to
comply with all such requirements.

The amount by which a Beneficial Owner’s original basis for determining loss on sale or
exchange in the applicable 2015 Bond (generally, the purchase price) exceeds the amount
payable on maturity (or on an earlier call date) constitutes amortizable bond premium, which
must be amortized under Section 171 of the Code; such amortizable bond premium reduces the
Beneficial Owner’s basis in the applicable 2015 Bond (and the amount of tax-exempt interest
received), and is not deductible for federal income tax purposes. The basis reduction as a result
of the amortization of bond premium may result in a Beneficial Owner realizing a taxable gain
when a 2015 Bond is sold by the Beneficial Owner for an amount equal to or less (under certain
circumstances) than the original cost of the 2015 Bond to the Beneficial Owner. Purchasers of the
2015 Bonds should consult their own tax advisors as to the treatment, computation and
collateral consequences of amortizable bond premium.

-50-



The Internal Revenue Service (the “IRS”) has initiated an expanded program for the
auditing of tax-exempt bond issues, including both random and targeted audits. It is possible
that the 2015 Bonds will be selected for audit by the IRS. It is also possible that the market value
of the 2015 Bonds might be affected as a result of such an audit of the 2015 Bonds (or by an
audit of similar bonds). No assurance can be given that in the course of an audit, as a result of
an audit, or otherwise, Congress or the IRS might not change the Code (or interpretation
thereof) subsequent to the issuance of the 2015 Bonds to the extent that it adversely affects the
exclusion from gross income of interest (and original issue discount) on the 2015 Bonds or their
market value.

SUBSEQUENT TO THE ISSUANCE OF THE 2015 BONDS, THERE MIGHT BE
FEDERAL, STATE OR LOCAL STATUTORY CHANGES (OR JUDICIAL OR REGULATORY
INTERPRETATIONS OF FEDERAL, STATE OR LOCAL LAW) THAT AFFECT THE FEDERAL,
STATE OR LOCAL TAX TREATMENT OF THE INTEREST ON THE 2015 BONDS OR THE
MARKET VALUE OF THE 2015 BONDS. THE INTRODUCTION OR ENACTMENT OF ANY
OF SUCH CHANGES COULD ADVERSELY AFFECT THE MARKET VALUE OR LIQUIDITY
OF THE 2015 BONDS. NO ASSURANCE CAN BE GIVEN THAT, SUBSEQUENT TO THE
EXECUTION AND DELIVERY OF THE 2015 BONDS, SUCH CHANGES (OR OTHER
CHANGES) WILL NOT BE INTRODUCED OR ENACTED OR INTERPRETATIONS WILL
NOT OCCUR. BEFORE PURCHASING ANY OF THE 2015 BONDS, ALL POTENTIAL
PURCHASERS SHOULD CONSULT THEIR TAX ADVISORS REGARDING POSSIBLE
STATUTORY CHANGES OR JUDICIAL OR REGULATORY CHANGES OR
INTERPRETATIONS, AND THEIR COLLATERAL TAX CONSEQUENCES RELATING TO
THE 2015 BONDS.

Bond Counsel’s opinion may be affected by actions taken (or not taken) or events
occurring (or not occurring) after the date hereof. Bond Counsel has not undertaken to
determine, or to inform any person, whether any such actions or events are taken or do occur.
The Indenture and the Tax Certificate relating to the 2015 Bonds permit certain actions to be
taken or to be omitted if a favorable opinion of Bond Counsel is provided with respect thereto.
Bond Counsel expresses no opinion as to the effect on the exclusion from gross income for
federal income tax purposes of interest (and original issue discount) with respect to any Bond if
any such action is taken or omitted based upon the advice of counsel other than Stradling Yocca
Carlson & Rauth, a Professional Corporation.

Although Bond Counsel will render an opinion that interest on the 2015 Bonds
(including any original issue discount) is excluded from gross income for federal income tax
purposes provided that the District continues to comply with certain requirements of the Code,
the accrual or receipt of interest on the 2015 Bonds (including any original issue discount) may
otherwise affect the tax liability of the recipient. Bond Counsel expresses no opinion regarding
any such tax consequences. Accordingly, all potential purchasers should consult their tax
advisors before purchasing any of the 2015 Bonds.

A copy of the proposed form of opinion of Bond Counsel for the 2015 Bonds is included
in Appendix B.

Legal Matters Incident to the Issuance of the 2015 Bonds

Certain legal matters incident to the authorization and issuance of the 2015 Bonds are
subject to the approving opinion of Stradling Yocca Carlson & Rauth, a Professional
Corporation, Newport Beach, California, acting in its capacity as Bond Counsel. Certain legal
matters will be passed upon for the District by Woodruff, Spradlin & Smart, A Professional
Corporation, Costa Mesa, California, acting as the City Attorney, and by Quint & Thimmig LLP,
Disclosure Counsel. Certain legal matters will be passed upon for the Underwriter by Jones
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Hall, A Professional Law Corporation, San Francisco, California, Underwriter’'s Counsel.
Payment of the fees and expenses of Bond Counsel, Disclosure Counsel and Underwriter’s
Counsel is contingent upon the sale and issuance of the 2015 Bonds.

The various legal opinions to be delivered concurrently with the delivery of the 2015
Bonds will be qualified as to enforceability of the various legal instruments by limitations
imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the rights of
creditors generally and by equitable remedies and proceedings generally.

Municipal Advisor

The District has retained Fieldman Rolapp & Associates, Irvine, California, as municipal
advisor (the “Municipal Advisor”) in connection with the preparation of this Official Statement
and with respect to the issuance of the 2015 Bonds. The Municipal Advisor is not obligated to
undertake, and has not undertaken to make, an independent verification or assume
responsibility for the accuracy, completeness or fairness of the information contained in this
Official Statement. The Municipal Advisor is an independent registered municipal financial
advisory firm and is not engaged in the business of underwriting, trading or distributing
municipal or other public securities.

No Rating

The 2015 Bonds are not rated. No application has been made by the District to any
rating agency for the assignment of a municipal bond credit rating for the 2015 Bonds.

Underwriting

The 2015 Bonds are being purchased by the Underwriter for a price of $29,130,753.20,
which is equal to the initial principal amount of the 2015 Bonds, plus a net original issue
premium of $1,672,978.20, and less an Underwriter’s discount of $207,225.00. The Underwriter
has committed to purchase all of the 2015 Bonds if any of the 2015 Bonds are purchased. The
2015 Bonds are being offered for sale to the public at the prices set forth on the inside cover
page of this Official Statement, which prices may be changed by the Underwriter from time to
time without notice. The 2015 Bonds may be offered and sold to dealers, including the
Underwriter and dealers acquiring 2015 Bonds for their own account or an account managed by
them, at prices lower than the public offering price.

The initial public offering prices stated on the inside cover of this Official Statement may
be changed from time to time by the Underwriter. The Underwriter may offer and sell the 2015
Bonds to certain dealers, dealer banks, banks acting as agents and others at prices lower than
said public offering prices.

Miscellaneous

Any statements made in this Official Statement involve matters of opinion or of
estimates, whether or not expressly stated, are intended as such and not as representations of
fact. No representation is made that any of such statements made will be realized. Neither this
Official Statement nor any statement which may have been made verbally or in writing is to be
construed as a contract or agreement between the District or the Underwriter and the
purchasers or the owners of any of the 2015 Bonds.
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The execution and delivery of this Official Statement by the District has been duly
authorized by the City Council, acting as the legislative body of the District.
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APPENDIX A
SUMMARY OF THE INDENTURE

The following is a summary of certain provisions of the Indenture not otherwise described in the
text of this Official Statement. This summary is not intended to be definitive, and reference is made to the
text of the Indenture for the complete provisions thereof.

DEFINITIONS

The following are some of the terms which are defined in the Indenture. Unless the
context otherwise requires, the following terms have the following meanings.

“Act” means the Mello-Roos Community Facilities Act of 1982, constituting
Sections 53311 ef seq. of the California Government Code.

“Additional Bonds” means Bonds other than Series 2015A Bonds issued under the
Indenture.

“Administrative Expense Fund” means the fund by that name established under the
Indenture and held by the Community Facilities District.

“Administrative Expenses” means costs directly related to the administration of the
Community Facilities District, consisting of the costs of computing the Special Taxes and
preparing the annual Special Tax schedules and the costs of collecting the Special Taxes, the
costs of remitting the Special Taxes to the Trustee, the fees and costs of the Trustee (including its
legal counsel) in the discharge of the duties required of it under the Indenture, including but
not limited to matters related to the costs incurred by the Community Facilities District in
complying with the disclosure provisions of any continuing disclosure undertaking and the
Indenture, including those related to public inquiries regarding the Special Tax and disclosures
to Owners, the costs of the Community Facilities District related to an appeal of the Special Tax,
any amounts required to be rebated to the federal government in order for the Community
Facilities District to comply with the Indenture, an allocable share of the salaries of the staff of
the City providing services on behalf of the Community Facilities District directly related to the
foregoing and a proportionate amount of general administrative overhead of the City related
thereto, and the costs of collection (including foreclosure) of delinquent Special Taxes.

“Administrative Expenses Cap” means $30,000 per Fiscal Year, escalating two percent
(2%) each July 1, beginning July 1, 2016.

“Annual Debt Service” means, for each Bond Year, the sum of (a) the interest due on
the Outstanding Bonds in such Bond Year, assuming that the Outstanding Bonds are retired as
scheduled (including by reason of mandatory sinking fund redemptions), and (b) the principal
amount of the Outstanding Bonds due in such Bond Year (including any mandatory sinking
fund redemptions due in such Bond Year).

“Appraisal” means an appraisal performed by an Appraiser within ninety (90) days
preceding the date of such determination based upon a methodology of valuation consistent
with the City’s policy for appraisals.

“Appraiser” means an appraiser, who shall be a State of California certified general real
estate appraiser selected and employed by the Community Facilities District.
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“Auditor” means the auditor of the County of Orange.

“Authorized Representative” means, with respect to the Community Facilities District,
the Finance Director or the City Manager of the City, and any other Person designated as an
Authorized Representative of the Community Facilities District in a Written Certificate of the
Community Facilities District filed with the Trustee.

“Average Annual Debt Service” means the average of the Annual Debt Service for all
Bond Years, including the Bond Year in which the calculation is made.

“Bond Counsel” means a firm of nationally recognized bond counsel selected by the
Community Facilities District.

“Bond Fund” means the fund by that name established and held by the Trustee
pursuant to the Indenture.

“Bond Year” means each twelve-month period beginning on September 2 in each year
and extending to the next succeeding September 1, both dates inclusive, except that the first
Bond Year shall begin on the Closing Date and end on September 1, 2016.

“Bonds” means the City of Tustin Community Facilities District No.2014-1 (Tustin
Legacy /Standard Pacific) Special Tax Bonds issued under the Indenture, and includes the Series
2015A Bonds and any Additional Bonds.

“Book-Entry Bonds” means the Bonds of a Series registered in the name of the
Depository, or the Nominee thereof, as the registered owner thereof pursuant to the terms and
provisions of the Indenture.

“Business Day” means a day which is not (a) a Saturday, Sunday or legal holiday in the
State, (b) a day on which banking institutions in the State, or in any state in which the Office of
the Trustee is located, are required or authorized by law (including executive order) to close, or
(c) a day on which the New York Stock Exchange is closed.

“Cede & Co.” means Cede & Co., the nominee of DTC, and any successor nominee of
DTC with respect to a Series of Book-Entry Bonds.

“City” means the City of Tustin, California, a general law city organized and existing
under the laws of the State, and any successor thereto.

“City Council” means the City Council of the City.
“City Facilities” means that portion of the Project to be owned by the City.

“City Facilities Account” means the account of the Improvement Fund by that name
established and held by the Trustee pursuant to the Indenture.

“Closing Date” means the date upon which the Series 2015A Bonds are delivered to the
Original Purchaser, being November 5, 2015.

“Code” means the Internal Revenue Code of 1986, as amended, and any Regulations,

rulings, judicial decisions, and notices, announcements, and other releases of the United States
Treasury Department or Internal Revenue Service interpreting and construing it.
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“Community Facilities District” means City of Tustin Community Facilities District
No. 2014-1 (Tustin Legacy /Standard Pacific), a community facilities district formed and existing
under the laws of the State of California, and any successor thereto.

“Costs of Issuance” means all items of expense directly or indirectly payable by or
reimbursable to the Community Facilities District relating to the authorization, issuance, sale
and delivery of the Bonds, including but not limited to printing expenses, rating agency fees,
filing and recording fees, initial fees, expenses and charges of the Trustee and its counsel,
including the Trustee’s first annual administrative fee, fees, charges and disbursements of
attorneys, financial advisors, accounting firms, consultants and other professionals, fees and
charges for preparation, execution and safekeeping of the Bonds, Bond insurance premiums
and any other cost, charge or fee in connection with the original issuance of the Bonds.

“Costs of Issuance Fund” means the fund by that name established and held by the
Trustee pursuant to the Indenture.

“Defeasance Securities” means (a) direct general obligations of the United States of
America (including obligations issued or held in book entry form on the books of the
Department of the Treasury of the United States of America), and (b) obligations of any agency,
department or instrumentality of the United States of America the timely payment of principal
of and interest on which are fully guaranteed by the United States of America.

“Developer” means CalAtlantic Group, Inc., a Delaware corporation, and its successors.

“Developer Continuing Disclosure Agreement” means the Continuing Disclosure
Agreement, dated as of the date of the Indenture, by and between the Developer and the Webb,
as originally executed and as it may be amended from time to time in accordance with the terms
thereof.

“District Continuing Disclosure Agreement” means the Continuing Disclosure
Agreement, dated as of the date of the Indenture, by and between the Community Facilities
District and Webb, as originally executed and as it may be amended from time to time in
accordance with the terms thereof.

“Depository” means DTC, and its successors as securities depository for any Series of
Book-Entry Bonds, including any such successor appointed pursuant to the Indenture.

“DTC” means The Depository Trust Company, a limited-purpose trust company
organized under the laws of the State of New York.

“EMMA” means the Electronic Municipal Market Access System of the Municipal
Securities Rulemaking Board, which can be found at www.emma.msrb.org, or any successor
thereto.

“Event of Default” means any event listed in the default provisions of the Indenture.

“Extraordinary Administrative Expenses” means Administrative Expenses required for
extraordinary Community Facilities District events such as foreclosure actions against
delinquent taxpayers within the Community Facilities District required to be prosecuted
pursuant to the Indenture, the approval and implementation of actions requiring Owner
consent under the Indenture, or actual or threatened Owner or property owner litigation arising
out of the Bonds or the Community Facilities District.
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“Fiscal Year” means the period beginning on July 1 of each year and ending on the next
succeeding June 30, or any other twelve-month period selected and designated as the official
fiscal year period of the Community Facilities District.

“Improvement Fund” means the fund by that name established and held by the Trustee
pursuant to the Indenture.

“Indenture” means the Indenture of Trust dated as of November 1, 2015, by and
between the Community Facilities District and the Developer, as originally executed and as it
may be amended or supplemented from time to time by any Supplemental Indenture.

“Independent Consultant” means any consultant or firm of such consultants selected
by the Community Facilities District and who, or each of whom (a) is generally recognized to be
qualified in the financial consulting field, (b)is in fact independent and not under the
domination of the Community Facilities District or the City, (c) does not have any substantial
interest, direct or indirect, with or in the Community Facilities District or the City, or any owner
of real property in the Community Facilities District, or any real property in the Community
Facilities District, and (d) is not connected with the Community Facilities District or the City as
an officer or employee thereof, but who may be regularly retained to make reports to the
Community Facilities District or the City.

“Interest Payment Dates” means March 1 and September 1 of each year, commencing
March 1, 2016, so long as any Bonds remain Outstanding.

“Letter of Representations” means the Letter of Representations from the Community
Facilities District to the Depository, or any successor securities depository for any Series of
Book-Entry Bonds, in which the Community Facilities District makes certain representations
with respect to issues of its securities for deposit by the Depository or such successor
depository.

“Maximum Annual Debt Service” means the largest Annual Debt Service for any Bond
Year, including the Bond Year the calculation is made.

“Mitigation Agreement” means the School Facilities Implementation, Funding and
Mitigation Agreement by and among the Community Facilities District, the City and the School
District, dated as of August 25, 2015, as amended from time to time.

“Moody’s” means Moody’s Investors Service, Inc., a corporation duly organized and
existing under the laws of the State of Delaware, and its successors and assigns, except that if
such entity shall be dissolved or liquidated or shall no longer perform the functions of a

securities rating agency, then the term “Moody’s” shall be deemed to refer to any other
nationally recognized securities rating agency selected by the Community Facilities District.

“Net Special Tax Revenues” means Special Tax Revenues, less amounts required to pay
Administrative Expenses not in excess of the Administrative Expenses Cap in any Fiscal Year.

“Nominee” means the nominee of the Depository, which may be the Depository, as
determined from time to time pursuant to the Indenture.

“Office of the Trustee” means (a) the principal corporate trust office of the Trustee in

Los Angeles, California, or such other office as may be specified to the Community Facilities
District by the Trustee in writing, and (b) with respect to presentation of Bonds for payment or
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for registration of transfer and exchange, the office or agency of the Trustee at which, at any
particular time, its corporate trust agency business shall be conducted.

“Ordinance” means Ordinance No. 1445 adopted by the City Council on July 1, 2014, as
originally adopted and as it may be amended from time to time.

“Original Purchaser” means the original purchaser of the Series 2015A Bonds from the
Community Facilities District.

“Outstanding” means, when used as of any particular time with reference to Bonds,
subject to the provisions of the Indenture, all Bonds theretofore, or thereupon being,
authenticated and delivered by the Trustee under the Indenture except (a) Bonds theretofore
canceled by the Trustee or surrendered to the Trustee for cancellation, (b) Bonds with respect to
which all liability of the Community Facilities District shall have been discharged in accordance
with the Indenture, including Bonds (or portions of Bonds) disqualified under the Indenture,
and (c) Bonds for the transfer or exchange of or in lieu of or in substitution for which other
Bonds shall have been authenticated and delivered by the Trustee pursuant to the Indenture.

“Owner” means, with respect to a Bond, the Person in whose name such Bond is
registered on the Registration Books.

“Participant” means any entity which is recognized as a participant by DTC in the book-
entry system of maintaining records with respect to Book-Entry Bonds.

“Participating Underwriter” has the meaning ascribed thereto in the District Continuing
Disclosure Agreement and the Developer Continuing Disclosure Agreement.

“Permitted Investments” means any of the following which at the time of investment
are legal investments under the laws of the State for the moneys proposed to be invested therein
(the Trustee is entitled to rely upon the investment direction of the Community Facilities
District in determining such investment is a legal investment):

(1) (A) Direct obligations (other than an obligation subject to variation in
principal repayment) of the United States of America (“United States Treasury
Obligations”); (B) obligations fully and unconditionally guaranteed as to timely
payment of principal and interest by the United States of America; (C) obligations fully
and unconditionally guaranteed as to timely payment of principal and interest by any
agency or instrumentality of the United States of America when such obligations are
backed by the full faith and credit of the United States of America; or (D) evidences of
ownership of proportionate interests in future interest and principal payments on
obligations described above held by a bank or trust company as custodian, under which
the owner of the investment is the real party in interest and has the right to proceed
directly and individually against the obligor and the underlying government obligations
are not available to any person claiming through the custodian or to whom the
custodian may be obligated.

(2) Federal Housing Administration debentures.
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(3) The listed obligations of government-sponsored agencies which are not
backed by the full faith and credit of the United States of America:

- Federal Home Loan Mortgage Corporation (FHLMC)
Participation certificates (excluded are stripped mortgage
securities which are purchased at prices exceeding their
principal amounts)

Senior Debt obligations

- Farm Credit Banks (formerly: Federal Land Banks, Federal
Intermediate Credit Banks and Banks for Cooperatives)
Consolidated system-wide bonds and notes

- Federal Home Loan Banks (FHL Banks)
Consolidated debt obligations

- Federal National Mortgage Association (FNMA)
Senior debt obligations
Mortgage-backed securities (excluded are stripped
mortgage securities which are purchased at prices
exceeding their principal amounts)

- Financing Corporation (FICO)

Debt obligations

- Resolution Funding Corporation (REFCORP)

Debt obligations

4) Unsecured certificates of deposit, time deposits, and bankers” acceptances
(having maturities of not more than 30 days) of any bank (including the Trustee and any
affiliate) the short-term obligations of which are rated “A-1" or better by S&P.

(5) Deposits the aggregate amount of which are fully insured by the Federal
Deposit Insurance Corporation (FDIC), in banks (including the Trustee and any affiliate)
which have capital and surplus of at least $5 million.

(6) Commercial paper (having original maturities of not more than 270 days
rated “A-1+" by S&P and “Prime-1” by Moody’s).

(7) Money market funds rated “AAm” or “AAm-G” by S&P, or better
(including those of the Trustee or its affiliates).

(8) “State Obligations,” which means:

(A)  Direct general obligations of any state of the United States of
America or any subdivision or agency thereof to which is pledged the full faith
and credit of a state the unsecured general obligation debt of which is rated “A3”
by Moody’s and “A” by S&P, or better, or any obligation fully and
unconditionally guaranteed by any state, subdivision or agency whose
unsecured general obligation debt is so rated.

(B) Direct general short-term obligations of any state agency or
subdivision or agency thereof described in (A) above and rated “A-1+" by S&P
and “Prime-1” by Moody’s.

(Q) Special Revenue Bonds (as defined in the United States

Bankruptcy Code) of any state, state agency or subdivision described in (A)
above and rated “AA” or better by S&P and “Aa” or better by Moody’s.
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) Pre-refunded municipal obligations rated “AAA” by S&P and “Aaa” by
Moody’s meeting the following requirements:

(A)  the municipal obligations are (1) not subject to redemption prior
to maturity or (2)the trustee for the municipal obligations has been given
irrevocable instructions concerning their call and redemption and the issuer of
the municipal obligations has covenanted not to redeem such municipal
obligations other than as set forth in such instructions;

(B) the municipal obligations are secured by cash or United States
Treasury Obligations which may be applied only to payment of the principal of,
interest and premium on such municipal obligations;

(C)  the principal of and interest on the United States Treasury
Obligations has been verified by the report of independent certified public
accountants to be sufficient to pay in full all principal of, interest, and premium,
if any, due and to become due on the municipal obligations (“Verification”);

(D)  the cash or United States Treasury Obligations serving as security
for the municipal obligations are held by a trustee in trust for owners of the
municipal obligations;

(E) no substitution of a United States Treasury Obligation shall be
permitted except with another United States Treasury Obligation and upon
delivery of a new Verification; and

(F) the cash or United States Treasury Obligations are not available to
satisfy any other claims, including those by or against the trustee.

(10)  Repurchase agreements:

(A) With (1) any domestic bank, or domestic branch of a foreign bank,
the long term debt of which is rated at least “A” by S&P and Moody’s; or (2) any
broker-dealer with “retail customers” or a related affiliate thereof which broker-
dealer has, or the parent company (which guarantees the provider) of which has,
long-term debt rated at least “A” by S&P and Moody’s, which broker-dealer falls
under the jurisdiction of the Securities Investors Protection Corporation; or
(3) any other entity rated “A” or better by S&P and Moody’s, provided that:

(a) The market value of the collateral is maintained at levels
equal to 104% of the amount of cash transferred by the Trustee to the provider of
the repurchase agreement plus accrued interest with the collateral being valued
weekly and marked-to-market at one current market price plus accrued interest;

(b) The Trustee or a third party acting solely as agent therefor
or for the Community Facilities District (the “Holder of the Collateral”) has
possession of the collateral or the collateral has been transferred to the Holder of
the Collateral in accordance with applicable state and federal laws (other than by
means of entries on the transferor’s books);

(c) The repurchase agreement shall state and an opinion of

counsel shall be rendered at the time such collateral is delivered that the Holder
of the Collateral has a perfected first priority security interest in the collateral,
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any substituted collateral and all proceeds thereof (in the case of bearer
securities, this means the Holder of the Collateral is in possession);

(d)  The repurchase agreement shall provide that if during its
term the provider’s rating by either Moody’s or S&P is withdrawn or suspended
or falls below “A-” by S&P or “A3” by Moody’s, as appropriate, the provider
must, at the direction of the Community Facilities District or the Trustee, within
10 days of receipt of such direction, repurchase all collateral and terminate the
agreement, with no penalty or premium to the Community Facilities District or
Trustee.

(B) Notwithstanding the above, if a repurchase agreement has a term
of 270 days or less (with no evergreen provision), collateral levels need not be as
specified in (a) above, so long as such collateral levels are 103% or better and the
provider is rated at least “A” by S&P and Moody’s, respectively.

(11)  Investment agreements with a domestic or foreign bank or corporation
(other than a life or property casualty insurance company) the long-term debt of which
or, in the case of a guaranteed corporation the long-term debt, or, in the case of a
monoline financial guaranty insurance company, claims paying ability, of the guarantor
is rated at least “AA” by S&P and “Aa” by Moody’s; provided that, by the terms of the
investment agreement:

(A)  interest payments are to be made to the Trustee at times and in
amounts as necessary to pay debt service (or, if the investment agreement is for
the Acquisition and Construction Fund, construction draws) on the Bonds and
Parity Bonds;

(B) the invested funds are available for withdrawal without penalty
or premium, at any time upon not more than seven days’ prior notice; the
Community Facilities District and the Trustee agree to give or cause to be given
notice in accordance with the terms of the investment agreement so as to receive
funds thereunder with no penalty or premium paid;

(© the investment agreement shall state that is the unconditional and
general obligation of, and is not subordinated to any other obligation of, the
provider thereof, or, in the case of a bank, that the obligation of the bank to make
payments under the agreement ranks pari passu with the obligations of the bank
to its other depositors and its other unsecured and unsubordinated creditors;

(D)  the Community Facilities District and the Trustee receives the
opinion of domestic counsel (which opinion shall be addressed to the
Community Facilities District and the Trustee) that such investment agreement is
legal, valid, binding and enforceable upon the provider in accordance with its
terms and of foreign counsel (if applicable) in form and substance acceptable,
and addressed to, the Community Facilities District;

(E)  the investment agreement shall provide that if during its term.
(1) the provider’s rating by either S&P or Moody’s falls below
“AA-" or “Aa3”, respectively, the provider shall, at its option, within 10 days of

receipt of publication of such downgrade, either (i) collateralize the investment
agreement by delivering or transferring in accordance with applicable state and
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federal laws (other than by means of entries on the provider’s books) to the
Community Facilities District, the Trustee or a third party acting solely as agent
therefor (the “Holder of the Collateral”) collateral free and clear of any third-
party liens or claims the market value of which collateral is maintained at levels
and upon such conditions as would be acceptable to S&P and Moody’s to
maintain an “A” rating in an “A” rated structured financing (with a market value
approach); or (ii) repay the principal of and accrued but unpaid interest on the
investment; and

() the provider’s rating by either S&P or Moody’s is
withdrawn or suspended or falls below “A-" or “A3”, respectively, the provider
must, at the direction of the Community Facilities District or the Trustee, within
10 days of receipt of such direction, repay the principal of and accrued but
unpaid interest on the investment, in either case with no penalty or premium to
the Community Facilities District or Trustee; and

(F) The investment agreement shall state and an opinion of counsel
shall be rendered, in the event collateral is required to be pledged by the
provider under the terms of the investment agreement at the time such collateral
is delivered, that the Holder of the Collateral has a perfected first priority
security interest in the collateral, any substituted collateral and all proceeds
thereof (in the case of bearer securities, this means the Holder of the Collateral is
in possession); and

(G)  the investment agreement must provide that if during its term

(1) the provider shall default in its payment obligations, the
provider’s obligations under the investment agreement shall, at the direction of
the Community Facilities District or the Trustee, be accelerated and amounts
invested and accrued but unpaid interest thereon shall be repaid to the
Community Facilities District or Trustee, as appropriate, and

(2) the provider shall become insolvent, not pay its debts as
they become due, be declared or petition to be declared bankrupt, etc. (“event of
insolvency”), the provider’s obligations shall automatically be accelerated and
amounts invested and accrued but unpaid interest thereon shall be repaid to the
Community Facilities District or Trustee, as appropriate.

(12)  The State of California Local Agency Investment Fund; provided that the
Trustee may restrict investments in such Fund to the extent necessary to keep moneys
available for the purposes of the Indenture.

“Person” means an individual, corporation, limited liability company, firm, association,
partnership, trust, or other legal entity or group of entities, including a governmental entity or
any agency or political subdivision thereof.

“Project” means the facilities authorized to be financed by the Community Facilities
District, as more particularly described in the Resolution of Formation.

“Property” means the taxable property within the Community Facilities District
pursuant to the Rate and Method.
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“Rate and Method” means the rate and method of apportionment of the Special Taxes
approved by the qualified electors of the Community Facilities District.

“Rebate Fund” means the fund by that name established and held by the Trustee
pursuant to the Indenture.

“Rebate Requirement” has the meaning ascribed thereto in the Tax Certificate.

“Record Date” means the 15th calendar day of the month preceding each Interest
Payment Date, whether or not such day is a Business Day.

“Redemption Fund” means the fund by that name established and held by the Trustee
pursuant to the Indenture.

“Redemption Price” means the aggregate amount of principal of and premium, if any,
on the Bonds upon the redemption thereof pursuant to the Indenture.

“Registration Books” means the records maintained by the Trustee for the registration
of ownership and registration of transfer of the Bonds pursuant to the Indenture.

“Reserve Fund” means the fund by that name established and held by the Trustee
pursuant to the Indenture.

“Reserve Requirement” means, as of the date of any calculation, the least of (a) 10% of
the original aggregate principal amount of the Bonds (excluding Bonds refunded with the
proceeds of subsequently issued Bonds), (b) Maximum Annual Debt Service, (c) 125% of
Average Annual Debt Service.

“Resolution of Formation” means Resolution No. 14-40, adopted by the City Council on
June 17, 2014, as originally adopted and as it may be amended or supplemented from time to
time.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc., a corporation duly organized and existing under the laws of the State of New
York, and its successors and assigns, except that if such entity shall be dissolved or liquidated or
shall no longer perform the functions of a securities rating agency, then the term “S&P” shall be
deemed to refer to any other nationally recognized securities rating agency selected by the
Community Facilities District.

“School District” means the Tustin Unified School District.

“School District Joint Community Facilities Agreement” means the Joint Community
Facilities Agreement, dated as of August 24, 2015, by and among the City, the School District,
and the Developer, as amended or assigned and assumed.

“School Facilities” means that portion of the Project to be owned by the School District
pursuant to the Mitigation Agreement and the School District Joint Community Facilities

Agreement.

“School Facilities Account” means the account of the Improvement Fund by that name
established and held by the Trustee pursuant to the Indenture.
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“Series” means the initial series of Bonds executed, authenticated and delivered on the
date of initial issuance of the Bonds and identified pursuant to the Indenture as the Series 2015A
Bonds, and any Additional Bonds issued pursuant to a Supplemental Indenture and identified
as a separate Series of Bonds.

“Series 2015A Bonds” means the City of Tustin Community Facilities District No. 2014-
1 (Tustin Legacy/Standard Pacific) Special Tax Bonds, Series 2015A, issued under the
Indenture.

“Special Taxes” means the special taxes described in the Rate and Method as “Special
Tax A” levied within the Community Facilities District pursuant to the Act, the Ordinance and
the Indenture.

“Special Tax Fund” means the fund by that name established and held by the Trustee
pursuant to the Indenture.

“Special Tax Consultant” means Webb or any successor entity appointed by the City to
administer the calculation and collection of the Special Taxes.

“Special Tax Revenues” means the proceeds of the Special Taxes received by or on
behalf of the Community Facilities District, including any prepayments thereof, interest and
penalties thereon, proceeds of the redemption or sale of property sold as a result of foreclosure
of the lien of the Special Taxes and proceeds of any security for payment of Special Taxes taken
in lieu of foreclosure after payment of administrative costs and attorneys’ fees payable from
proceeds of such redemption, sale or security.

“State” means the State of California.

“Supplemental Indenture” means any supplemental indenture amendatory of or
supplemental to the Indenture, but only if and to the extent that such Supplemental Indenture is
specifically authorized under the Indenture.

“Tax Certificate” means the Tax Certificate executed by the Community Facilities
District at the time of issuance of the Series 2015A Bonds to establish certain facts and
expectations and which contains certain covenants relevant to compliance with the Code, as
originally executed and as it may be amended from time to time in accordance with the terms
thereof.

“Trustee” means The Bank of New York Mellon Trust Company, N.A. a national
banking association organized and existing under the laws of the United States of America, or
any successor thereto as Trustee under the Indenture, substituted in its place as provided
therein.

“Verification Report” means, with respect to the deemed payment of Bonds pursuant to
the Indenture, a report of a nationally recognized certified public accountant, or firm of such
accountants, verifying that the Defeasance Securities and cash, if any, deposited in connection
with such deemed payment satisfy the requirements of the Indenture.

“Webb” means Albert A. Webb Associates and any successors or assigns thereof under
the District Continuing Disclosure Agreement.

“Written Certificate” and “Written Request” of the Community Facilities District mean,
respectively, a written certificate or written request signed in the name of the Community
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Facilities District by an Authorized Representative. Any such certificate or request may, but
need not, be combined in a single instrument with any other instrument, opinion or
representation, and the two or more so combined shall be read and construed as a single
instrument.

Equal Security. In consideration of the acceptance of the Bonds by the Owners thereof,
the Indenture shall be deemed to be and shall constitute a contract among the Community
Facilities District, the Trustee and the Owners from time to time of all Bonds authorized,
executed, issued and delivered under the Indenture and then Outstanding to secure the full and
final payment of the principal of, premium, if any, and interest on all Bonds which may from
time to time be authorized, executed, issued and delivered under the Indenture, subject to the
agreements, conditions, covenants and provisions contained in the Indenture; and all
agreements and covenants set forth therein to be performed by or on behalf of the Community
Facilities District shall be for the equal and proportionate benefit, protection and security of all
Owners of the Bonds without distinction, preference or priority as to security or otherwise of
any Bonds over any other Bonds by reason of the number or date thereof or the time of
authorization, sale, execution, issuance or delivery thereof or for any cause whatsoever, except
as expressly provided therein.

BOND TERMS

Transfer and Exchange of Bonds. Any Bond may, in accordance with its terms, be
transferred upon the Registration Books by the Person in whose name it is registered, in person
or by his duly authorized attorney, upon surrender of such Bond for cancellation, accompanied
by delivery of a written instrument of transfer, duly executed in a form acceptable to the
Trustee. Whenever any Bond or Bonds shall be surrendered for transfer, the Community
Facilities District shall execute and the Trustee shall authenticate and shall deliver a new Bond
or Bonds of the same Series and maturity in a like aggregate principal amount, in any
authorized denomination. The Trustee shall require the Owner requesting such transfer to pay
any tax or other governmental charge required to be paid with respect to such transfer.

The Bonds may be exchanged at the Office of the Trustee for a like aggregate principal
amount of Bonds of the same Series and maturity of other authorized denominations. The
Trustee shall require the payment by the Owner requesting such exchange of any tax or other
governmental charge required to be paid with respect to such exchange.

The Trustee shall not be obligated to make any transfer or exchange of Bonds of a Series
pursuant to the Indenture during the period established by the Trustee for the selection of
Bonds of such Series for redemption, or with respect to any Bonds of such Series selected for
redemption.

Registration Books. The Trustee shall keep or cause to be kept, at the Office of the
Trustee, sufficient records for the registration and transfer of ownership of the Bonds, which
shall be open to inspection during regular business hours and upon reasonable notice by the
Community Facilities District; and, upon presentation for such purpose, the Trustee shall, under
such reasonable regulations as it may prescribe, register or transfer or cause to be registered or
transferred, on such records, the ownership of the Bonds as provided in the Indenture.

Execution of Bonds. The Bonds shall be executed in the name and on behalf of the
Community Facilities District with the manual or facsimile signature of the Mayor of the City
attested by the manual or facsimile signature of the City Clerk of the City. The Bonds shall then
be delivered to the Trustee for authentication by it. In case any of such officers of the City who
shall have signed or attested any of the Bonds shall cease to be such officers before the Bonds so
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signed or attested shall have been authenticated or delivered by the Trustee, or issued by the
Community Facilities District, such Bonds may nevertheless be authenticated, delivered and
issued and, upon such authentication, delivery and issue, shall be as binding upon the
Community Facilities District as though those who signed and attested the same had continued
to be such officers, and also any Bonds may be signed and attested on behalf of the Community
Facilities District by such Persons as at the actual date of execution of such Bonds shall be the
proper officers of the City although at the nominal date of such Bonds any such Person shall not
have been such officer of the City.

Authentication of Bonds. Only such of the Bonds as shall bear thereon a certificate of
authentication substantially in the form as that set forth in the Indenture for the Series 2015A
Bonds, manually executed by the Trustee, shall be valid or obligatory for any purpose or
entitled to the benefits of the Indenture, and such certificate of the Trustee shall be conclusive
evidence that the Bonds so authenticated have been duly executed, authenticated and delivered
under the Indenture and are entitled to the benefits of the Indenture.

Temporary Bonds. The Bonds of a Series may be issued in temporary form
exchangeable for definitive Bonds of such Series when ready for delivery. Any temporary
Bonds may be printed, lithographed or typewritten, shall be of such authorized denominations
as may be determined by the Community Facilities District, shall be in fully registered form
without coupons and may contain such reference to any of the provisions of the Indenture as
may be appropriate. Every temporary Bond shall be executed by the Community Facilities
District and authenticated by the Trustee upon the same conditions and in substantially the
same manner as the definitive Bonds. If the Community Facilities District issues temporary
Bonds of a Series it shall execute and deliver definitive Bonds of such Series as promptly
thereafter as practicable, and thereupon the temporary Bonds of such Series may be
surrendered, for cancellation, at the Office of the Trustee and the Trustee shall authenticate and
deliver in exchange for such temporary Bonds an equal aggregate principal amount of
definitive Bonds of such Series and maturities in authorized denominations. Until so
exchanged, the temporary Bonds of such Series shall be entitled to the same benefits under the
Indenture as definitive Bonds of such Series authenticated and delivered under the Indenture.

Bonds Mutilated, Lost, Destroyed or Stolen. If any Bond shall become mutilated, the
Community Facilities District, at the expense of the Owner of said Bond, shall execute, and the
Trustee shall thereupon authenticate and deliver, a new Bond of the same Series and maturity
in a like principal amount in exchange and substitution for the Bond so mutilated, but only
upon surrender to the Trustee of the Bond so mutilated. Every mutilated Bond so surrendered
to the Trustee shall be canceled by it and delivered to, or upon the order of, the Community
Facilities District. If any Bond shall be lost, destroyed or stolen, evidence of such loss,
destruction or theft may be submitted to the Trustee and, if such evidence and indemnity
satisfactory to the Trustee shall be given, the Community Facilities District, at the expense of the
Owner, shall execute, and the Trustee shall thereupon authenticate and deliver, a new Bond of
the same Series and maturity in a like aggregate principal amount in lieu of and in replacement
for the Bond so lost, destroyed or stolen (or if any such Bond shall have matured or shall have
been selected for redemption, instead of issuing a replacement Bond, the Trustee may pay the
same without surrender thereof). The Community Facilities District may require payment by
the Owner of a sum not exceeding the actual cost of preparing each replacement Bond issued
under the Indenture and of the expenses which may be incurred by the Community Facilities
District and the Trustee. Any Bond of a Series issued under the provisions of the Indenture in
lieu of any Bond of such Series alleged to be lost, destroyed or stolen shall constitute an original
additional contractual obligation on the part of the Community Facilities District whether or not
the Bond so alleged to be lost, destroyed or stolen be at any time enforceable by anyone, and
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shall be entitled to the benefits of the Indenture with all other Bonds of such Series secured by
the Indenture.

CREATION OF FUNDS

Costs of Issuance Fund. The Trustee shall establish and maintain a separate fund
designated the “Costs of Issuance Fund.” On the Closing Date, the Trustee shall deposit in the
Costs of Issuance Fund the amount required to be deposited therein pursuant to the Indenture.

The moneys in the Costs of Issuance Fund shall be used and withdrawn by the Trustee
from time to time to pay the Costs of Issuance upon submission of a Written Request of the
Community Facilities District stating (a) the Person to whom payment is to be made, (b) the
amount to be paid, (c) the purpose for which the obligation was incurred, (d) that such payment
is a proper charge against the Costs of Issuance Fund, and (e) that such amounts have not been
the subject of a prior disbursement from the Costs of Issuance Fund, in each case together with
a statement or invoice for each amount requested thereunder. On the date that is six months
after the Closing Date, the Trustee shall (i) if the Improvement Fund has not been closed in
accordance with the Indenture, transfer from the Costs of Issuance Fund to the Improvement
Fund the amount remaining on deposit in the Costs of Issuance Fund on such date, and (ii) if
the Improvement Fund has been closed in accordance with the Indenture, transfer from the
Costs of Issuance Fund to the Bond Fund the amount remaining on deposit in the Costs of
Issuance Fund on such date. Upon making such transfer or transfers, as the case may be, the
Costs of Issuance Fund shall be closed.

If the Costs of Issuance Fund has been closed in accordance with the provisions of the
Indenture, such Fund shall be reopened and reestablished by the Trustee in connection with the
issuance of any Additional Bonds, if so provided in the Supplemental Indenture pursuant to
which such Additional Bonds are issued. There shall be deposited in the Cost of Issuance Fund
the portion, if any, of the proceeds of the sale of any Additional Bonds required to be deposited
therein under the Supplemental Indenture pursuant to which such Additional Bonds are issued.

Improvement Fund. (a) The Trustee shall establish and maintain a separate fund
designated the “Improvement Fund,” and within the Improvement Fund shall establish a “City
Facilities Account” and a “School Facilities Account.” On the Closing Date, the Trustee shall
deposit in the City Facilities Account and the School Facilities Account of the Improvement
Fund the amounts required to be deposited therein pursuant to the Indenture.

(b) The moneys in the Improvement Fund shall be used and withdrawn by
the Trustee from time to time to pay the costs of the Project upon submission to the Trustee of a
Written Request of the Community Facilities District in substantially the forms attached to the
Indenture stating (i) the Person to whom payment is to be made, (ii) the amount to be paid,
(iii) the purpose for which the obligation was incurred, (iv) that such payment constitutes a cost
of the Project and is a proper charge against the respective account of the Improvement Fund,
and (v) that such amounts have not been the subject of a prior disbursement from the respective
account of the Improvement Fund, together with a statement or invoice for each amount
requested thereunder.

(c) Upon the filing of a Written Certificate of the Community Facilities
District stating (i) that the portion of the Project to be financed from the Improvement Fund has
been completed and that all costs of such Project have been paid, or (ii) that such portion of the
Project has been substantially completed and that all remaining costs of such portion of the
Project have been determined and specifying the amount to be retained therefor, the
Community Facilities District shall direct the Trustee in a Written Certificate of the Community
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Facilities District to transfer the remaining proceeds (less any retention) to (i) the Redemption
Fund to redeem Bonds in accordance with the Indenture, (ii) the Bond Fund to pay the principal
of and interest on the Bonds, or (iii) the Community Facilities District for any other lawful
purpose, provided that the Trustee receive an opinion of Bond Counsel that such use of the
remaining proceeds in the Improvement Fund, in and of itself, will not adversely affect the
exclusion of interest on the Bonds from gross income for federal income tax purposes. Upon
making such transfer or transfers, as the case may be, the Improvement Fund shall be closed.

REDEMPTION OF BONDS

Notice of Redemption. The Trustee on behalf and at the expense of the Community
Facilities District shall mail (by first class mail) notice of any redemption to the respective
Owners of any Bonds designated for redemption at their respective addresses appearing on the
Registration Books and to the Original Purchaser at least 30 but not more than 60 days prior to
the date fixed for redemption. Such notice shall state the date of the notice, the redemption
date, the redemption place and the Redemption Price and shall designate the CUSIP numbers, if
any, the Bond numbers and the maturity or maturities of the Bonds to be redeemed (except in
the event of redemption of all of the Bonds of such maturity or maturities in whole), and shall
require that such Bonds be then surrendered at the Office of the Trustee for redemption at the
Redemption Price, giving notice also that further interest on such Bonds will not accrue from
and after the date fixed for redemption. Neither the failure to receive any notice so mailed, nor
any defect in such notice, shall affect the validity of the proceedings for the redemption of the
Bonds or the cessation of accrual of interest thereon from and after the date fixed for
redemption. With respect to any notice of any optional redemption of Bonds, unless at the time
such notice is given the Bonds to be redeemed shall be deemed to have been paid as provided in
the Indenture, such notice shall state that such redemption is conditional upon receipt by the
Trustee, on or prior to the date fixed for such redemption, of moneys that, together with other
available amounts held by the Trustee, are sufficient to pay the Redemption Price of, and
accrued interest on, the Bonds to be redeemed, and that if such moneys shall not have been so
received said notice shall be of no force and effect and the Community Facilities District shall
not be required to redeem such Bonds. In the event a notice of redemption of Bonds contains
such a condition and such moneys are not so received, the redemption of Bonds as described in
the conditional notice of redemption shall not be made and the Trustee shall, within a
reasonable time after the date on which such redemption was to occur, give notice to the
Persons and in the manner in which the notice of redemption was given, that such moneys were
not so received and that there shall be no redemption of Bonds pursuant to such notice of
redemption.

Selection of Bonds for Redemption. Whenever provision is made in the Indenture for
the redemption of less than all of the Bonds, the Trustee shall select the Bonds to be redeemed
from all Bonds not previously called for redemption (a) with respect to any optional redemption
of Bonds of a Series, among maturities of Bonds of such Series as directed in a Written Request
of the Community Facilities District, (b) with respect to any redemption pursuant to the
Indenture and the corresponding provision of any Supplemental Indenture pursuant to which
Additional Bonds are issued, among maturities of all Series of Bonds on a pro rata basis as
nearly as practicable, and (c) with respect to any other redemption of Additional Bonds, among
maturities as provided in the Supplemental Indenture pursuant to which such Additional
Bonds are issued, and by lot among Bonds of the same Series with the same maturity in any
manner which the Trustee in its sole discretion shall deem appropriate. For purposes of such
selection, all Bonds shall be deemed to be comprised of separate $5,000 denominations and such
separate denominations shall be treated as separate Bonds which may be separately redeemed.
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Partial Redemption of Bonds. Upon surrender of any Bonds redeemed in part only, the
Community Facilities District shall execute and the Trustee shall authenticate and deliver to the
Owner thereof, at the expense of the Community Facilities District, a new Bond or Bonds of the
same Series in authorized denominations equal in aggregate principal amount representing the
unredeemed portion of the Bonds surrendered.

Effect of Notice of Redemption. Notice having been mailed as aforesaid, and moneys
for the Redemption Price, and the interest to the applicable date fixed for redemption, having
been set aside in the Redemption Fund, the Bonds shall become due and payable on said date,
and, upon presentation and surrender thereof at the Office of the Trustee, said Bonds shall be
paid at the Redemption Price thereof, together with interest accrued and unpaid to said date.

If, on said date fixed for redemption, moneys for the Redemption Price of all the Bonds
to be redeemed, together with interest to said date, shall be held by the Trustee so as to be
available therefor on such date, and, if notice of redemption thereof shall have been mailed as
aforesaid and not canceled, then, from and after said date, interest on said Bonds shall cease to
accrue and become payable. All moneys held by or on behalf of the Trustee for the redemption
of Bonds shall be held in trust for the account of the Owners of the Bonds so to be redeemed
without liability to such Owners for interest thereon.

All Bonds paid at maturity or redeemed prior to maturity pursuant to the provisions of
the Indenture shall be canceled by the Trustee upon surrender thereof and destroyed by the
Trustee.

SECURITY FOR BONDS; FLOW OF FUNDS; INVESTMENTS

Pledge. Subject only to the provisions of the Indenture permitting the application
thereof for the purposes and on the terms and conditions set forth in the Indenture, in order to
secure the payment of the principal of, premium, if any, and interest on the Bonds in accordance
with their terms, the provisions of the Indenture and the Act, the Community Facilities District
pledges to the Owners, and grants thereto a lien on and a security interest in, all of the Net
Special Tax Revenues and any other amounts held in the Special Tax Fund, the Bond Fund and
the Reserve Fund. Said pledge shall constitute a first lien on and security interest in such assets,
which shall immediately attach to such assets and be effective, binding and enforceable against
the Community Facilities District, its successors, purchasers of any of such assets, creditors and
all others asserting rights therein, to the extent set forth in, and in accordance with, the
Indenture, irrespective of whether those parties have notice of the pledge of, lien on and
security interest in such assets and without the need for any physical delivery, recordation,
filing or further act.
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Special Tax Fund. (a) The Trustee shall establish and maintain a separate fund
designated the “Special Tax Fund.” As soon as practicable after the receipt by the Community
Facilities District of any Special Tax Revenues, the Community Facilities District shall transfer
such Special Tax Revenues to the Trustee for deposit in the Special Tax Fund; provided,
however, that with respect to any such Special Tax Revenues that represent prepaid Special
Taxes that are to be applied to the redemption of Bonds in accordance with the provisions of the
Indenture, said prepaid Special Taxes shall be identified as such in a Written Certificate of the
Community Facilities District delivered to the Trustee at the time such prepaid Special Taxes
are transferred to the Trustee, the portion of such prepaid Special Taxes to be applied to the
Redemption Price of the Bonds to be so redeemed shall be identified in such Written Certificate
of the Community Facilities District and shall be deposited by the Trustee in the Redemption
Fund and the portion of such prepaid Special Taxes to be applied to the payment of interest on
the Bonds to be so redeemed shall be identified in such Written Certificate of the Community
Facilities District and shall be deposited by the Trustee in the Bond Fund.

(b) Upon receipt of a Written Request of the Community Facilities District,
the Trustee shall withdraw from the Special Tax Fund and transfer to the Community Facilities
District for deposit in the Administrative Expense Fund the amount specified in such Written
Request of the Community Facilities District as the amount necessary to be transferred thereto
in order to have sufficient amounts available therein to pay Administrative Expenses and
Extraordinary Administrative Expenses, in the event there are Extraordinary Administrative
Expenses; provided, however, that, the total amount transferred in a Fiscal Year, commencing
with the 2015-16 Fiscal Year, shall not exceed the Administrative Expenses Cap (plus
Extraordinary Administrative Expenses in the event there are Extraordinary Administrative
Expenses) until such time as there has been deposited to the Bond Fund an amount, together
with any amounts already on deposit therein, that is sufficient to pay the interest and principal
on and mandatory sinking fund payments of all Bonds due in such Bond Year and to restore the
Reserve Fund to the Reserve Requirement.

On the Business Day immediately preceding each Interest Payment Date, after having
made any requested transfer to the Community Facilities District for deposit in the
Administrative Expense Fund, the Trustee shall withdraw from the Special Tax Fund and
transfer, first, to the Bond Fund, Net Special Tax Revenues in the amount, if any, necessary to
cause the amount on deposit in the Bond Fund to be equal to the principal and interest due on
the Bonds on such Interest Payment Date, and, second, to the Reserve Fund, Net Special Tax
Revenues in the amount, if any, necessary to cause the amount on deposit in the Reserve Fund
to be equal to the Reserve Requirement.

Bond Fund. The Trustee shall establish and maintain a separate fund designated the
“Bond Fund” therein. On the Closing Date, the Trustee shall deposit in the Bond Fund the
amounts required to be deposited therein pursuant to the Indenture. The Trustee shall deposit
in the Bond Fund from time to time the amounts required to be deposited therein pursuant to
the Indenture. There shall additionally be deposited in the Bond Fund the portion, if any, of the
proceeds of the sale of Additional Bonds required to be deposited therein under the
Supplemental Indenture pursuant to which such Additional Bonds are issued.

On each Interest Payment Date, the Trustee shall withdraw from the Bond Fund for
payment to the Owners of the Bonds the principal, if any, of and interest on the Bonds then due
and payable, including principal due and payable by reason of mandatory sinking fund
redemption of such Bonds.

In the event that, on the Business Day prior to an Interest Payment Date, amounts in the
Bond Fund are insufficient to pay the principal, if any, of and interest on the Bonds due and
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payable on such Interest Payment Date, including principal due and payable by reason of
mandatory sinking fund redemption of such Bonds, the Trustee shall withdraw from the
Reserve Fund, to the extent of any funds therein, the amount of such insufficiency, and shall
transfer any amounts so withdrawn to the Bond Fund.

Redemption Fund. (a) The Trustee shall establish and maintain a special fund
designated the “Redemption Fund.” As soon as practicable after the receipt by the Community
Facilities District of prepaid Special Taxes, but in any event not later than ten Business Days
after such receipt, the Community Facilities District shall transfer the portion of such prepaid
Special Taxes to be applied to the Redemption Price of the Bonds to be redeemed from such
prepaid Special Taxes to the Trustee for deposit in the Redemption Fund. Additionally, the
Trustee shall deposit in the Redemption Fund amounts received from the Community Facilities
District in connection with the Community Facilities District’s exercise of its rights to optionally
redeem Series 2015A Bonds pursuant to the Indenture and any other amounts required to be
deposited therein pursuant to the Indenture or pursuant to any Supplemental Indenture.

(b) Amounts in the Redemption Fund shall be disbursed therefrom for the
payment of the Redemption Price of Series 2015A Bonds redeemed pursuant to the Indenture
and to pay the Redemption Price of Additional Bonds redeemed under the Supplemental
Indenture pursuant to which such Additional Bonds are issued.

(c) In lieu of the optional redemption of Bonds otherwise to be redeemed
pursuant to the Indenture from amounts on deposit in the Redemption Fund, amounts on
deposit in the Redemption Fund may, no later than 45 days prior to the date on which such
Bonds are to be so redeemed, be used and withdrawn by the Trustee, upon the Written Request
of the Community Facilities District, for the purchase of such Bonds at public or private sale at a
purchase price (including brokerage and other charges, but excluding accrued interest, which is
payable from the Bond Fund) that shall not exceed the Redemption Price of such Bonds.

Reserve Fund. (a) The Trustee shall establish and maintain a special fund designated
the “Reserve Fund.” On the Closing Date, the Trustee shall deposit in the Reserve Fund the
amount required to be deposited therein pursuant to the Indenture. The Trustee shall deposit
in the Reserve Fund from time to time the amounts required to be deposited therein pursuant to
the Indenture There shall additionally be deposited in the Reserve Fund, in connection with the
issuance of Additional Bonds, the amount required to be deposited therein under the
Supplemental Indenture pursuant to which such Additional Bonds are issued.

(b) Except as otherwise provided in the Indenture, all amounts deposited in
the Reserve Fund shall be used and withdrawn by the Trustee solely for the purpose of (i)
making transfers to the Bond Fund in accordance with the Indenture in the event of any
deficiency at any time in the Bond Fund of the amount then required for payment of the
principal of and interest on the Bonds, (ii) redeeming Bonds in accordance with the provisions
of the Indenture, and (iii) making any required transfer to the Rebate Fund pursuant to the
Indenture.

(c) Whenever Bonds are to be redeemed pursuant to the Indenture or the
corresponding provisions of a Supplemental Indenture, a proportionate share, determined as
provided below, of the amount on deposit in the Reserve Fund shall, on the date on which
amounts to redeem such Bonds are deposited in the Redemption Fund or otherwise deposited
with the Trustee pursuant to the Indenture, be transferred by the Trustee from the Reserve
Fund to the Redemption Fund or to such deposit held by the Trustee and shall be applied to the
redemption of said Bonds; provided, however, that such amount shall be so transferred only if
and to the extent that the amount remaining on deposit in the Reserve Fund will be at least
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equal to the Reserve Requirement (excluding from the calculation thereof said Bonds to be
redeemed). Such proportionate share shall be equal to the largest integral multiple of $5,000
that is not larger than the amount equal to the product of (a) the amount on deposit in the
Reserve Fund on the date of such transfer, times (b) a fraction, the numerator of which is the
principal amount of Bonds to be so redeemed and the denominator of which is the principal
amount of Bonds to be Outstanding on the day prior to the date on which such Bonds are to be
so redeemed.

(d) Whenever the balance in the Reserve Fund exceeds the amount required
to redeem or pay the Outstanding Bonds, including interest accrued to the date of payment or
redemption and premium, if any, due upon redemption, the Trustee shall, upon receipt of a
Written Request of the Community Facilities District, transfer the amount in the Reserve Fund
to the Bond Fund or Redemption Fund, as applicable, to be applied, on the next succeeding
Interest Payment Date to the payment and redemption of all of the Outstanding Bonds.

(e) If as a result of the scheduled payment of principal of or interest on the
Outstanding Bonds, the Reserve Requirement is reduced, the Trustee shall transfer to the Bond
Fund an amount equal to the amount by which the amount on deposit in the Reserve Fund
exceeds such reduced Reserve Requirement.

Rebate Fund. (a) The Trustee shall establish and maintain a special fund designated the
“Rebate Fund.” There shall be transferred from the Reserve Fund and deposited in the Rebate
Fund such amounts as are required to be deposited therein pursuant to the Tax Certificate, as
specified in a Written Request of the Community Facilities District. All money at any time
deposited in the Rebate Fund shall be held by the Trustee in trust, to the extent required to
satisfy the Rebate Requirement, for payment to the United States of America. Moneys
deposited in the Rebate Fund are not pledged to the repayment of the Bonds. Notwithstanding
defeasance of the Bonds pursuant to the Indenture or anything to the contrary contained
therein, all amounts required to be deposited into or on deposit in the Rebate Fund shall be
governed exclusively by the Indenture and by the Tax Certificate (which is incorporated in the
Indenture by reference). The Trustee shall be deemed conclusively to have complied with such
provisions if it follows the written directions of the Community Facilities District, and shall
have no liability or responsibility to enforce compliance by the Community Facilities District
with the terms of the Tax Certificate. The Trustee may conclusively rely upon the Community
Facilities District's determinations, calculations and certifications required by the Tax
Certificate. The Trustee shall have no responsibility to independently make any calculation or
determination or to review the Community Facilities District’s calculations.

(b) Any funds remaining in the Rebate Fund after payment in full of all of the
Bonds and after payment of any amounts described in the Indenture, shall, upon receipt by the
Trustee of a Written Request of the Community Facilities District, be withdrawn by the Trustee
and remitted to the Community Facilities District.

Administrative Expense Fund. The Community Facilities District shall establish and
maintain a special fund designated the “Administrative Expense Fund.” The Community
Facilities District shall deposit in the Administrative Expense Fund the amounts transferred
thereto from the Trustee from the Special Tax Fund and required to be deposited therein
pursuant to the Indenture. The moneys in the Administrative Expense Fund shall be used and
withdrawn by the Community Facilities District from time to time to pay Administrative
Expenses.

Investment of Moneys. (a) Except as otherwise provided in the Indenture, all moneys
in any of the funds or accounts established pursuant to the Indenture and held by the Trustee
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shall be invested by the Trustee solely in Permitted Investments, as directed in writing by the
Community Facilities District two Business Days prior to the making of such investment.
Moneys in all funds and accounts held by the Trustee shall be invested in Permitted
Investments maturing not later than the date on which it is estimated that such moneys will be
required for the purposes specified in the Indenture; provided, however, that Permitted
Investments in which moneys in the Reserve Fund are so invested shall mature no later than the
earlier of five years from the date of investment or the final maturity date of the Bonds;
provided, further, that if such Permitted Investments may be redeemed at par so as to be
available on each Interest Payment Date, any amount in the Reserve Fund may be invested in
such redeemable Permitted Investments maturing on any date on or prior to the final maturity
date of the Bonds. Absent timely written direction from the Community Facilities District, the
Trustee shall invest any funds held by it in Permitted Investments described in paragraph (7) of
the definition thereof.

(b) Subject to the provisions of the Indenture, all interest, profits and other
income received from the investment of moneys in any fund or account established pursuant to
the Indenture (other than the Reserve Fund) shall be retained therein. Subject to the provisions
of the Indenture, all interest, profits or other income received from the investment of moneys in
the Reserve Fund shall, prior to the date on which a Written Certificate of the Community
Facilities District is delivered to the Trustee pursuant to the Indenture, be transferred to the
Improvement Fund and, thereafter, shall be deposited in the Bond Fund; provided, however,
that, notwithstanding the foregoing, any such transfer shall be made only if and to the extent
that, after such transfer, the amount on deposit in the Reserve Fund is at least equal to the
Reserve Requirement.

(c) Permitted Investments acquired as an investment of moneys in any fund
or account established under the Indenture shall be credited to such fund or account. For the
purpose of determining the amount in any fund or account, all Permitted Investments credited
to such fund shall be valued by the Trustee at the market value thereof, such valuation to be
performed not less frequently than semiannually on or before each February 15 and August 15.

(d)  The Trustee may act as principal or agent in the making or disposing of
any investment. Upon the Written Request of the Community Facilities District, the Trustee
shall sell or present for redemption any Permitted Investments so purchased whenever it shall
be necessary to provide moneys to meet any required payment, transfer, withdrawal or
disbursement from the fund to which such Permitted Investments are credited, and the Trustee
shall not be liable or responsible for any loss resulting from any investment made or sold
pursuant to the Indenture. For purposes of investment, the Trustee may commingle moneys in
any of the funds and accounts established under the Indenture.

(e) The Community Facilities District acknowledges that to the extent
regulations of the Comptroller of the Currency or other applicable regulatory entity grant the
Community Facilities District the right to receive brokerage confirmations of security
transactions as they occur, the Community Facilities District specifically waives receipt of such
confirmations to the extent permitted by law. The Trustee will furnish the Community
Facilities District periodic cash transaction statements which include detail for all investment
transactions made by the Trustee under the Indenture.
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COVENANTS

Collection of Special Tax Revenues. (a) The Community Facilities District shall
comply with all requirements of the Act, the Ordinance and the Indenture so as to assure the
timely collection of Special Tax Revenues, including without limitation, the enforcement of
delinquent Special Taxes.

(b) Prior to August1 of each year, the Community Facilities District shall
ascertain from the Orange County Assessor the relevant parcels on which the Special Taxes are
to be levied, taking into account any parcel splits during the preceding and then current year.
The Community Facilities District shall effect the levy of the Special Taxes each Fiscal Year in
accordance with the Ordinance by each August 10 that the Bonds are Outstanding, or otherwise
such that the computation of the levy is complete before the final date on which the Auditor
will accept the transmission of the Special Tax amounts for the parcels within the Community
Facilities District for inclusion on the next real property tax roll. Upon the completion of the
computation of the amounts of the levy, the Community Facilities District shall prepare or cause
to be prepared, and shall transmit to the Auditor, such data as the Auditor requires to include
the levy of the Special Taxes on the next real property tax roll.

(c) The Community Facilities District shall fix and levy the amount of Special
Taxes within the Community Facilities District each Fiscal Year in accordance with the Rate and
Method and, subject to the limitations in the Rate and Method as to the maximum Special Tax
that may be levied, in an amount sufficient to yield Special Tax Revenues in the amount
required for (a) the payment of principal of and interest on any Outstanding Bonds becoming
due and payable during the Bond Year commencing in such Fiscal Year, (b) any necessary
replenishment of the Reserve Fund, and (c) the payment of Administrative Expenses estimated
to be required to be paid from such Special Tax Revenues, taking into account the balances in
the funds and accounts established under the Indenture.

(d) The Special Taxes shall be payable and be collected in the same manner
and at the same time and in the same installment as the general taxes on real property are
payable, and have the same priority, become delinquent at the same time and in the same
proportionate amounts and bear the same proportionate penalties and interest after
delinquency as do the ad valorem taxes on real property.

Foreclosure. Pursuant to Section 53356.1 of the Act, the Community Facilities District
covenants with and for the benefit of the Owners that it will commence appropriate judicial
foreclosure proceedings against parcels with total Special Tax delinquencies in excess of $7,500
(not including interest and penalties thereon) by the October 1 following the close of each Fiscal
Year in which the last of such Special Taxes were due and will commence appropriate judicial
foreclosure proceedings against all parcels with delinquent Special Taxes by the October 1
following the close of each Fiscal Year in which it receives Special Taxes in an amount which is
less than 95% of the total Special Taxes levied in such Fiscal Year, and diligently pursue to
completion such foreclosure proceedings; provided, however, that, notwithstanding the
foregoing, the Community Facilities District may elect to accept payment from a property
owner of at least the enrolled amount but less than the full amount of the penalties, interest,
costs and attorneys’ fees related to a Special Tax delinquency, if permitted by law.
Notwithstanding the foregoing, in certain instances the amount of a Special Tax delinquency on
a particular parcel is so small that the cost of appropriate foreclosure proceedings will far
exceed the Special Tax delinquency and in such cases foreclosure proceedings may be delayed
by the Community Facilities District until there are sufficient Special Tax delinquencies
accruing to such parcel (including interest and penalties thereon) to warrant the foreclosure
proceedings cost.
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Punctual Payment. The Community Facilities District shall punctually pay or cause to
be paid the principal, premium, if any, and interest to become due in respect of all the Bonds, in
strict conformity with the terms of the Bonds and of the Indenture, according to the true intent
and meaning thereof, but only out of Net Special Tax Revenues and other assets pledged for
such payment as provided in the Indenture and received by the Community Facilities District
or the Trustee.

Extension of Payment of Bonds. The Community Facilities District shall not directly or
indirectly extend or assent to the extension of the maturity of any of the Bonds or the time of
payment of any claims for interest by the purchase of such Bonds or by any other arrangement,
and in case the maturity of any of the Bonds or the time of payment of any such claims for
interest shall be extended, such Bonds or claims for interest shall not be entitled, in case of any
default under the Indenture, to the benefits of the Indenture, except subject to the prior
payment in full of the principal of all of the Bonds then Outstanding and of all claims for
interest thereon which shall not have been so extended. Nothing in the Indenture shall be
deemed to limit the right of the Community Facilities District to issue Bonds for the purpose of
refunding any Outstanding Bonds, and such issuance shall not be deemed to constitute an
extension of maturity of the Bonds.

Against Encumbrances. The Community Facilities District shall not create, or permit
the creation of, any pledge, lien, charge or other encumbrance upon the Special Tax Revenues
and other assets pledged under the Indenture while any of the Bonds are Outstanding, except
as permitted by the Indenture.

Power to Issue Bonds and Make Pledge. The Community Facilities District is duly
authorized pursuant to the Act to issue the Bonds and to enter into the Indenture and to pledge
the Net Special Tax Revenues and other assets pledged under the Indenture in the manner and
to the extent provided in the Indenture. The Bonds and the provisions of the Indenture are and
will be the legal, valid and binding special obligations of the Community Facilities District in
accordance with their terms, and the Community Facilities District and the Trustee (subject to
the provisions of the Indenture) shall at all times, to the extent permitted by law, defend,
preserve and protect said pledge of Net Special Tax Revenues and other assets and all the rights
of the Owners under the Indenture against all claims and demands of all Persons whomsoever.

Accounting Records and Financial Statements. The Trustee shall at all times keep, or
cause to be kept, proper books of record and account, prepared in accordance with prudent
corporate trust industry standards, in which accurate entries shall be made of all transactions
made by it relating to the proceeds of the Bonds, the Special Tax Revenues and all funds and
accounts established by it pursuant to the Indenture. Such books of record and account shall be
available for inspection by the Community Facilities District, during regular business hours and
upon reasonable notice and under reasonable circumstances as agreed to by the Trustee. The
Trustee shall deliver to the Community Facilities District a monthly accounting of the funds and
accounts it holds under the Indenture; provided, however, that the Trustee shall not be
obligated to deliver an accounting for any fund or account that (a) has a balance of zero, and
(b) has not had any activity since the last reporting date.

Tax Covenants. (a) The Community Facilities District shall not take any action, or fail
to take any action, if such action or failure to take such action would adversely affect the
exclusion from gross income of interest on the Series 2015A Bonds under Section 103 of the
Code. Without limiting the generality of the foregoing, the Community Facilities District shall
comply with the requirements of the Tax Certificate, which is incorporated in the Indenture as if
fully set forth therein. This covenant shall survive payment in full or defeasance of the Series
2015A Bonds.
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(b) In the event that at any time the Community Facilities District is of the
opinion that for purposes of the Indenture it is necessary or helpful to restrict or limit the yield
on the investment of any moneys held by the Trustee in any of the funds or accounts
established under the Indenture, the Community Facilities District shall so instruct the Trustee
in writing, and the Trustee shall take such action as may be necessary in accordance with such
instructions.

(c) Notwithstanding any provisions of the Indenture, if the Community
Facilities District shall provide to the Trustee an opinion of Bond Counsel to the effect that any
specified action required under the Indenture is no longer required or that some further or
different action is required to maintain the exclusion from federal income tax of interest on the
Series 2015A Bonds, the Trustee may conclusively rely on such opinion in complying with the
requirements of the Indenture and of the Tax Certificate, and the covenants under the Indenture
shall be deemed to be modified to that extent.

Continuing Disclosure. The Community Facilities District shall comply with and carry
out all of the provisions of the District Continuing Disclosure Agreement. Notwithstanding any
other provision of the Indenture, failure of the Community Facilities District to comply with the
District Continuing Disclosure Agreement shall not be considered an Event of Default;
provided, however, that the Trustee may (and, at the written direction of any Participating
Underwriter or the holders of at least 25% aggregate principal amount of Outstanding Series
2015A Bonds, and upon indemnification of the Trustee to its reasonable satisfaction, shall) or
any Owner or beneficial owner of the Series 2015A Bonds may, take such actions as may be
necessary and appropriate to compel performance, including seeking mandate or specific
performance by court order.

The Developer has entered into the Developer Continuing Disclosure Agreement.
Notwithstanding any other provision of the Indenture, failure of the Developer or the Trustee to
comply with the Developer Continuing Disclosure Agreement shall not be considered an Event
of Default; provided, however, that the Trustee may (and, at the written direction of any
Participating Underwriter or the holders of at least 25% aggregate principal amount of
Outstanding Series 2015A Bonds, and upon indemnification of the Trustee to its reasonable
satisfaction, shall) or any Owner or beneficial owner of the Series 2015A Bonds may, take such
actions as may be necessary and appropriate to compel performance, including seeking
mandate or specific performance by court order.

Compliance with Act. The Community Facilities District shall comply with all
applicable provisions of the Act.

State Reporting. If at any time the Trustee fails to pay principal or interest due on any
scheduled payment date for the Bonds, or if funds are withdrawn from the Reserve Fund to pay
principal or interest on the Bonds, the Trustee shall notify the Community Facilities District in
writing of such failure or withdrawal, and the Community Facilities District shall notify the
California Debt and Investment Advisory Commission of such failure or withdrawal within
10 days of the failure to make such payment or the date of such withdrawal, and shall provide
any notices required under the District Continuing Disclosure Agreement.

Annual Reports to the California Debt and Investment Advisory Commission. Not
later than October 30 of each year, commencing October 30, 2016 and until the October 30
following the final maturity of the Bonds, the Community Facilities District shall supply to the
California Debt and Investment Advisory Commission the information required to be provided
thereto pursuant to Section 53359.5(b) of the Act. Such information shall be made available to
any Owner upon written request to the Community Facilities District accompanied by a fee
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determined by the Community Facilities District to pay the costs of the Community Facilities
District in connection therewith. The Community Facilities District shall in no event be liable to
any Owner or any other person or entity in connection with any error in any such information.

Non-Cash Payments of Special Taxes. The Community Facilities District shall not
authorize owners of taxable parcels within the Community Facilities District to satisfy Special
Tax obligations by the tender of Bonds unless the Community Facilities District shall have first
obtained a report of an Independent Consultant certifying that doing so would not result in the
Community Facilities District having insufficient Special Tax Revenues to pay the principal of
and interest on all Outstanding Bonds when due.

Reduction in Special Taxes. The Community Facilities District shall not initiate
proceedings under the Act to modify the Rate and Method if such modification would
adversely affect the Net Special Tax Revenues pledged as the security for the Bonds. If an
initiative or referendum measure is proposed that purports to modify the Rate and Method in a
manner that would adversely affect the security for the Bonds, the Community Facilities District
shall, to the extent permitted by law, commence and pursue reasonable legal actions to prevent
the modification of the Rate and Method in a manner that would adversely affect the security
for the Bonds.

Further Assurances. The Community Facilities District shall make, execute and deliver
any and all such further agreements, instruments and assurances as may be reasonably
necessary or proper to carry out the intention or to facilitate the performance of the Indenture
and for the better assuring and confirming unto the Owners of the rights and benefits provided
in the Indenture.

EVENTS OF DEFAULT AND REMEDIES

Events of Default. The following events shall be Events of Default: (a) Failure to pay
any installment of principal of any Bonds when and as the same shall become due and payable,
whether at maturity as therein expressed, by proceedings for redemption or otherwise.

(b) Failure to pay any installment of interest on any Bonds when and as the
same shall become due and payable.

(c) Failure by the Community Facilities District to observe and perform any
of the other covenants, agreements or conditions on its part in the Indenture or in the Bonds
contained, if such failure shall have continued for a period of 60 days after written notice
thereof, specifying such failure and requiring the same to be remedied, shall have been given to
the Community Facilities District by the Trustee or the Owners of not less than 5% in aggregate
principal amount of the Bonds at the time Outstanding; provided, however, if in the reasonable
opinion of the Community Facilities District the failure stated in the notice can be corrected, but
not within such 60 day period, such failure shall not constitute an Event of Default if corrective
action is instituted by the Community Facilities District within such 60 day period and the
Community Facilities District shall thereafter diligently and in good faith cure such failure in a
reasonable period of time.

(d) The Community Facilities District or the City shall commence a voluntary
case under Title 11 of the United States Code or any substitute or successor statute.

Foreclosure. If an Event of Default shall occur under the Indenture then, and in each

and every such case during the continuance of such Event of Default, the Trustee may, or at the
written direction of the Owners of not less than a majority in aggregate principal amount of the
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Bonds at the time Outstanding, and upon being indemnified to its satisfaction therefor, shall,
commence foreclosure against any parcels of land in the Community Facilities District with
delinquent Special Taxes, as provided in Section 53356.1 of the Act; provided, however, that the
Trustee need not commence any such foreclosure if such foreclosure has been commenced by
the Community Facilities District.

Other Remedies. If an Event of Default shall have occurred under the Indenture, the
Trustee shall have the right: (a) by mandamus, suit, action or proceeding, to compel the
Community Facilities District and its officers, agents or employees to perform each and every
term, provision and covenant contained in the Indenture and in the Bonds, and to require the
carrying out of any or all such covenants and agreements of the Community Facilities District
and the fulfillment of all duties imposed upon it by the Indenture and the Act;

(b) by suit, action or proceeding in equity, to enjoin any acts or things which
are unlawful, or the violation of any of the rights of the Trustee or the Owners; or

(c) by suit, action or proceeding in any court of competent jurisdiction, to
require the Community Facilities District and its officers and employees to account as if it and
they were the trustees of an express trust.

Application of Net Special Tax Revenues After Default. If an Event of Default shall
occur and be continuing, all Net Special Tax Revenues and any other funds thereafter received
by the Trustee under any of the provisions of the Indenture shall be applied by the Trustee as
follows and in the following order:

(a) To the payment of any expenses necessary in the opinion of the Trustee to
protect the interests of the Owners and payment of reasonable fees, charges and expenses of the
Trustee (including reasonable fees and disbursements of its counsel) incurred in and about the
performance of its powers and duties under the Indenture;

(b) To the payment of the principal of and interest then due with respect to
the Bonds (upon presentation of the Bonds to be paid, and stamping thereon of the payment if
only partially paid, or surrender thereof if fully paid) subject to the provisions of the Indenture,
as follows:

First: To the payment to the Persons entitled thereto of all installments of interest
then due in the order of the maturity of such installments and, if the amount available
shall not be sufficient to pay in full any installment or installments maturing on the same
date, then to the payment thereof ratably, according to the amounts due thereon, to the
Persons entitled thereto, without any discrimination or preference; and

Second: To the payment to the Persons entitled thereto of the unpaid principal of
any Bonds which shall have become due, whether at maturity or by call for redemption,
with interest on the overdue principal at the rate borne by the respective Bonds on the
date of maturity or redemption, and, if the amount available shall not be sufficient to
pay in full all the Bonds, together with such interest, then to the payment thereof
ratably, according to the amounts of principal due on such date to the Persons entitled
thereto, without any discrimination or preference.

(c) Any remaining funds shall be transferred by the Trustee to the Special
Tax Fund.
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Power of Trustee to Enforce. All rights of action under the Indenture or the Bonds or
otherwise may be prosecuted and enforced by the Trustee without the possession of any of the
Bonds or the production thereof in any proceeding relating thereto, and any such suit, action or
proceeding instituted by the Trustee shall be brought in the name of the Trustee for the benefit
and protection of the Owners of such Bonds, subject to the provisions of the Indenture.

Owners Direction of Proceedings. Anything in the Indenture to the contrary
notwithstanding, the Owners of a majority in aggregate principal amount of the Bonds then
Outstanding shall have the right, by an instrument or concurrent instruments in writing
executed and delivered to the Trustee, and upon indemnification of the Trustee to its reasonable
satisfaction, to direct the method of conducting all remedial proceedings taken by the Trustee
under the Indenture; provided, however, that such direction shall not be other than in
accordance with the provisions of the Indenture, the Act and other applicable law and,
provided, further, that the Trustee shall have the right to decline to follow any such direction
which in the opinion of the Trustee would be unjustly prejudicial to Owners not parties to such
direction.

Limitation on Owners’ Right to Sue. No Owner shall have the right to institute any
suit, action or proceeding at law or in equity, for the protection or enforcement of any right or
remedy under the Indenture, the Act or any other applicable law with respect to such Bonds,
unless (a) such Owner shall have given to the Trustee written notice of the occurrence of an
Event of Default, (b) the Owners of a majority in aggregate principal amount of the Bonds then
Outstanding shall have made written request upon the Trustee to exercise the powers granted
or to institute such suit, action or proceeding in its own name, (c) such Owner or said Owners
shall have tendered to the Trustee indemnity against the costs, expenses and liabilities to be
incurred in compliance with such request, and (d) the Trustee shall have refused or omitted to
comply with such request for a period of 60 days after such written request shall have been
received by, and said tender of indemnity shall have been made to, the Trustee.

Such notification, request, tender of indemnity and refusal or omission are declared, in
every case, to be conditions precedent to the exercise by any Owner of any remedy under the
Indenture or under law; it being understood and intended that no one or more Owners shall
have any right in any manner whatever by such Owner’s or Owners’ action to affect, disturb or
prejudice the security of the Indenture or the rights of any other Owners, or to enforce any right
under the Bonds, the Indenture, the Act or other applicable law with respect to the Bonds,
except in the manner provided in the Indenture, and that all proceedings at law or in equity to
enforce any such right shall be instituted, had and maintained in the manner provided in the
Indenture and for the benefit and protection of all Owners, subject to the provisions of the
Indenture.

Absolute Obligation. Nothing in the Indenture or in any other provision of the
Indenture or in the Bonds contained shall affect or impair the obligation of the Community
Facilities District, which is absolute and unconditional, to pay the principal of and interest on
the Bonds to the respective Owners at their respective dates of maturity, or upon call for
redemption, as provided in the Indenture, but only out of the Net Special Tax Revenues and
other assets therein pledged therefor and received by the Community Facilities District or the
Trustee, or affect or impair the right of such Owners, which is also absolute and unconditional,
to enforce such payment by virtue of the contract embodied in the Bonds.

Termination of Proceedings. In case any proceedings taken by the Trustee or any one
or more Owners on account of any Event of Default shall have been discontinued or abandoned
for any reason or shall have been determined adversely to the Trustee or the Owners, then in
every such case the Community Facilities District, the Trustee and the Owners, subject to any
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determination in such proceedings, shall be restored to their former positions and rights under
the Indenture, severally and respectively, and all rights, remedies, powers and duties of the
Community Facilities District, the Trustee and the Owners shall continue as though no such
proceedings had been taken.

Remedies Not Exclusive. No remedy in the Indenture conferred upon or reserved to
the Trustee or to the Owners is intended to be exclusive of any other remedy or remedies, and
each and every such remedy, to the extent permitted by law, shall be cumulative and in
addition to any other remedy given under the Indenture or now or later existing at law or in
equity or otherwise.

No Waiver of Default. No delay or omission of the Trustee or of any Owner to exercise
any right or power arising upon the occurrence of any default shall impair any such right or
power or shall be construed to be a waiver of any such default or an acquiescence therein, and
every power and remedy given by the Indenture to the Trustee or to the Owners may be
exercised from time to time and as often as may be deemed expedient.

TRUSTEE

Duties and Liabilities of Trustee. The Trustee shall, prior to an Event of Default, and
after the curing or waiver of all Events of Default which may have occurred, perform such
duties and only such duties as are expressly and specifically set forth in the Indenture. The
Trustee shall, during the existence of any Event of Default which has not been cured or waived,
exercise such of the rights and powers vested in it by the Indenture, and use the same degree of
care and skill in their exercise, as a prudent person would exercise or use under the
circumstances in the conduct of such person’s own affairs.

Qualifications; Removal and Resignation; Successors. (a)The Trustee initially a party
to the Indenture and any successor thereto shall at all times be a trust company, national
banking association or bank having trust powers in good standing in or incorporated under the
laws of the United States or any state thereof, having (or if such trust company, national
banking association or bank is a member of a bank holding company system, its parent bank
holding company shall have) a combined capital and surplus of at least $75,000,000, and subject
to supervision or examination by a federal or state agency. If such trust company, national
banking association or bank publishes a report of condition at least annually, pursuant to law or
to the requirements of any supervising or examining agency above referred to, then for the
purpose of this subsection the combined capital and surplus of such trust company, national
banking association or bank shall be deemed to be its combined capital and surplus as set forth
in its most recent report of condition so published.

(b) The Community Facilities District may, by an instrument in writing, upon
at least 30 days’ notice to the Trustee, remove the Trustee initially a party to the Indenture and
any successor thereto unless an Event of Default shall have occurred and then be continuing,
and shall remove the Trustee initially a party to the Indenture and any successor thereto if (i) at
any time requested to do so by an instrument or concurrent instruments in writing signed by
the Owners of not less than a majority in aggregate principal amount of the Bonds then
Outstanding (or their attorneys duly authorized in writing), or (ii) the Trustee shall cease to be
eligible in accordance with subsection (a) of the Indenture, or shall become incapable of acting,
or shall be adjudged a bankrupt or insolvent, or a receiver of the Trustee or its property shall be
appointed, or any public officer shall take control or charge of the Trustee or of its property or
affairs for the purpose of rehabilitation, conservation or liquidation, in each case by giving
written notice of such removal to the Trustee.
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(c) The Trustee may at any time resign by giving written notice of such
resignation by first-class mail, postage prepaid, to the Community Facilities District, and to the
Owners at the respective addresses shown on the Registration Books. In case at any time the
Trustee shall cease to be eligible in accordance with the provisions of subsection (a) of the
Indenture, the Trustee shall resign immediately in the manner and with the effect specified in
the Indenture.

(d)  Upon removal or resignation of the Trustee, the Community Facilities
District shall promptly appoint a successor Trustee by an instrument in writing. Any removal
or resignation of the Trustee and appointment of a successor Trustee shall become effective
upon acceptance of appointment by the successor Trustee; provided, however, that any
successor Trustee shall be qualified as provided in the Indenture. If no qualified successor
Trustee shall have been appointed and have accepted appointment within 45 days following
notice of removal or notice of resignation as aforesaid, the removed or resigning Trustee or any
Owner (on behalf of such Owner and all other Owners) may petition any court of competent
jurisdiction for the appointment of a successor Trustee, and such court may thereupon, after
such notice, if any, as it may deem proper, appoint such successor Trustee. Any successor
Trustee appointed under the Indenture shall signify its acceptance of such appointment by
executing and delivering to the Community Facilities District and to its predecessor Trustee a
written acceptance thereof, and thereupon such successor Trustee, without any further act, deed
or conveyance, shall become vested with all the moneys, estates, properties, rights, powers,
trusts, duties and obligations of such predecessor Trustee, with like effect as if originally named
Trustee in the Indenture; but, nevertheless at the Written Request of the Community Facilities
District or the request of the successor Trustee, such predecessor Trustee shall execute and
deliver any and all instruments of conveyance or further assurance and do such other things as
may reasonably be required for more fully and certainly vesting in and confirming to such
successor Trustee all the right, title and interest of such predecessor Trustee in and to any
property held by it under the Indenture and shall pay over, transfer, assign and deliver to the
successor Trustee any money or other property subject to the trusts and conditions in the
Indenture set forth. Upon acceptance of appointment by a successor Trustee as provided in this
subsection, the successor Trustee shall, within 15 days after such acceptance, mail, by first-class
mail postage prepaid, a notice of the succession of such Trustee to the trusts under the
Indenture to the Owners at the addresses shown on the Registration Books.

(e) Any trust company, national banking association or bank into which the
Trustee may be merged or converted or with which it may be consolidated or any trust
company, national banking association or bank resulting from any merger, conversion or
consolidation to which it shall be a party or any trust company, national banking association or
bank to which the Trustee may sell or transfer all or substantially all of its corporate trust
business, provided such trust company, national banking association or bank shall be eligible
under the Indenture, shall be the successor to such Trustee, without the execution or filing of
any paper or any further act, anything in the Indenture to the contrary notwithstanding.

Liability of Trustee. (a) The recitals of facts in the Indenture and in the Bonds
contained shall be taken as statements of the Community Facilities District, and the Trustee
shall not assume responsibility for the correctness of the same or incur any responsibility in
respect thereof, other than as expressly stated in the Indenture in connection with the respective
duties or obligations therein or in the Bonds assigned to or imposed upon it. The Trustee shall,
however, be responsible for its representations contained in its certificate of authentication on
the Bonds.

(b) The Trustee makes no representations as to the validity or sufficiency of
the Indenture or of any Bonds, or in respect of the security afforded by the Indenture and the
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Trustee shall incur no responsibility in respect thereof. The Trustee shall be under no
responsibility or duty with respect to the issuance of the Bonds for value, the application of the
proceeds thereof except to the extent that such proceeds are received by it in its capacity as
Trustee, or the application of any moneys paid to the Community Facilities District or others in
accordance with the Indenture.

(c) The Trustee shall not be liable in connection with the performance of its
duties under the Indenture, except for its own negligence or willful misconduct.

(d) No provision of the Indenture or any other document related to the
Indenture shall require the Trustee to risk or advance its own funds.

(e) The Trustee may execute any of its powers or duties under the Indenture
through attorneys, agents or receivers and shall not be answerable for the actions of such
attorneys, agents or receivers if selected by it with reasonable care.

(f) The Trustee shall not be liable for any error of judgment made in good
faith by a responsible officer, unless it shall be proved that the Trustee was negligent in
ascertaining the pertinent facts.

(8) The immunities and protections extended to the Trustee also extend to its
directors, officers, employees and agents.

(h) Before taking action under the Indenture or upon the direction of the
Owners, the Trustee may require indemnity satisfactory to the Trustee be furnished to it to
protect it against all fees and expenses, including those of its attorneys and advisors, and
protect it against all liability it may incur.

(i) The Trustee shall not be liable with respect to any action taken or omitted
to be taken by it in good faith in accordance with the direction of the Owners of not less than a
majority in aggregate principal amount of the Bonds at the time Outstanding relating to the
time, method and place of conducting any proceeding for any remedy available to the Trustee,
or exercising any trust or power conferred upon the Trustee under the Indenture.

6) The Trustee may become the Owner of Bonds with the same rights it
would have if it were not Trustee and, to the extent permitted by law, may act as depository for
and permit any of its officers or directors to act as a member of, or in any other capacity with
respect to, any committee formed to protect the rights of Owners, whether or not such
committee shall represent the Owners of a majority in aggregate principal amount of the Bonds
then Outstanding.

(k) The Trustee shall have no responsibility with respect to any information,
statement, or recital in any official statement, offering memorandum or any other disclosure
material prepared or distributed with respect to the Bonds.

@) The Trustee shall not be liable for the failure to take any action required
to be taken by it under the Indenture if and to the extent that the Trustee’s taking such action is
prevented by reason of an act of God, terrorism, war, riot, strike, fire, flood, earthquake,
epidemic or other, similar occurrence that is beyond the control of the Trustee and could not
have been avoided by exercising due care.

(m)  The Trustee shall not be deemed to have knowledge of an Event of
Default under the Indenture unless it has actual knowledge thereof.
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(n)  The permissive right of the Trustee to do things enumerated in the
Indenture shall not be construed as a duty and it shall not be answerable for other than its
negligence or willful misconduct.

Right to Rely on Documents and Opinions. (a) The Trustee shall be protected in
acting upon any notice, requisition, resolution, request, consent, order, certificate, report,
opinion, bonds or other paper or document believed by it to be genuine and to have been
signed or presented by the proper party or parties.

(b) Whenever in the administration of the duties imposed upon it by the
Indenture the Trustee shall deem it necessary or desirable that a matter be proved or established
prior to taking or suffering any action under the Indenture, such matter (unless other evidence
in respect thereof be specifically prescribed in the Indenture) may be deemed to be conclusively
proved and established by a Written Certificate of the Community Facilities District, and such
Written Certificate shall be full warrant to the Trustee for any action taken or suffered in good
faith under the provisions of the Indenture in reliance upon such Written Certificate, but in its
discretion the Trustee may, in lieu thereof, accept other evidence of such matter or may require
such additional evidence as it may deem reasonable.

(c) The Trustee may consult with counsel, who may be counsel to the
Community Facilities District, with regard to legal questions, and the opinion of such counsel
shall be full and complete authorization and protection in respect of any action taken or
suffered by it under the Indenture in good faith and in accordance therewith.

Accounting Records and Financial Statements. The Trustee shall at all times keep, or
cause to be kept, proper books of record and account, prepared in accordance with prudent
corporate trust industry standards, in which accurate entries shall be made of all transactions
made by it relating to the proceeds of the Bonds, the Special Tax Revenues received by it and all
funds and accounts established by it pursuant to the Indenture. Such books of record and
account shall be available for inspection by the Community Facilities District during regular
business hours and upon reasonable notice and under reasonable circumstances as agreed to by
the Trustee. The Trustee shall deliver to the Community Facilities District a monthly
accounting of the funds and accounts it holds under the Indenture; provided, however, that the
Trustee shall not be obligated to deliver an accounting for any fund or account that (a) has a
balance of zero, and (b) has not had any activity since the last reporting date.

Preservation and Inspection of Documents. All documents received by the Trustee
under the provisions of the Indenture shall be retained in its possession and shall be subject
during business hours and upon reasonable notice to the inspection of the Community Facilities
District, the Owners and their agents and representatives duly authorized in writing.

Compensation and Indemnification. The Community Facilities District shall pay to the
Trustee from time to time from Special Tax Revenues all reasonable compensation pursuant to a
pre-approved fee letter for all services rendered under the Indenture, and also all reasonable
expenses, charges, legal and consulting fees pursuant to a pre-approved fee letter and other
disbursements pursuant to a pre-approved fee letter and those of its attorneys, agents and
employees, incurred in and about the performance of their powers and duties under the
Indenture. The Community Facilities District shall, to the extent permitted by law, from Special
Tax Revenues, indemnify and save the Trustee harmless against any costs, claims, expenses and
liabilities which it may incur in the exercise and performance of its powers and duties under the
Indenture (including reasonable legal fees and expenses of counsel retained by the Trustee in
connection with the performance of its duties under the Indenture), including the enforcement
of any remedies and the defense of any suit, and which are not due to its negligence or its
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willful misconduct. The duty of the Community Facilities District to indemnify the Trustee
shall survive the resignation or removal of the Trustee and the termination and discharge of the
Indenture.

MODIFICATION OR AMENDMENT

Supplemental Indentures. (a) The Indenture and the rights and obligations of the
Community Facilities District, the Trustee and the Owners under the Indenture may be
modified or amended from time to time and at any time by a Supplemental Indenture, which
the Community Facilities District and the Trustee may enter into when there are filed with the
Trustee the written consents of the Owners of a majority of the aggregate principal amount of
the Bonds then Outstanding, exclusive of Bonds disqualified as provided in the Indenture. No
such modification or amendment shall (i) extend the fixed maturity of any Bond, reduce the
amount of principal thereof or the rate of interest thereon, extend the time of payment thereof
or alter the redemption provisions thereof, without the consent of the Owner of each Bond so
affected, (ii) permit any pledge of, or the creation of any lien on, security interest in or charge or
other encumbrance upon the assets pledged under the Indenture prior to or on a parity with the
pledge contained in, and the lien and security interest created by, the Indenture or deprive the
Owners of the pledge contained in, and the lien and security interest created by, the Indenture,
except as expressly provided in the Indenture, without the consent of the Owners of all of the
Bonds then Outstanding, or (iii) modify or amend the Indenture without the prior written
consent of the Owners of all Bonds then Outstanding.

(b) The Indenture and the rights and obligations of the Community Facilities
District, the Trustee and the Owners under the Indenture may also be modified or amended
from time to time and at any time by a Supplemental Indenture, which the Community
Facilities District and the Trustee may enter into without the consent of any Owners for any one
or more of the following purposes:

(1) to add to the covenants and agreements of the Community
Facilities District in the Indenture contained other covenants and agreements
thereafter to be observed, to pledge or assign additional security for the Bonds
(or any portion thereof), or to surrender any right or power reserved to or
conferred upon the Community Facilities District in the Indenture;

(2) to make such provisions for the purpose of curing any ambiguity,
inconsistency or omission, or of curing or correcting any defective provision
contained in the Indenture, provided that such modification or amendment does
not materially adversely affect the rights or interests of the Owners under the
Indenture;

(3) to provide for the issuance of one or more Series of Additional
Bonds, and to provide the terms and conditions under which such Series of
Additional Bonds may be issued, subject to and in accordance with the
provisions of the Indenture;

4) to permit the qualification of the Indenture under the Trust
Indenture Act of 1939, as amended, or any similar federal statute later in effect;

(5) to cause interest on the Bonds to be excludable from gross income
for purposes of federal income taxation by the United States of America; and

(6) in any other respect whatsoever as the Community Facilities
District may deem necessary or desirable, provided that such modification or
amendment does not materially adversely affect the rights or interests of the
Owners under the Indenture.
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(c) Promptly after the execution by the Community Facilities District and the
Trustee of any Supplemental Indenture, the Trustee shall mail a notice (the form of which shall
be furnished to the Trustee by the Community Facilities District), by first-class mail, postage
prepaid, setting forth in general terms the substance of such Supplemental Indenture, to the
Owners at the respective addresses shown on the Registration Books. Any failure to give such
notice, or any defect therein, shall not, however, in any way impair or affect the validity of any
such Supplemental Indenture.

Effect of Supplemental Indenture. Upon the execution of any Supplemental Indenture
pursuant to the Indenture, the Indenture shall be deemed to be modified and amended in
accordance therewith, and the respective rights, duties and obligations under the Indenture of
the Community Facilities District, the Trustee and the Owners shall thereafter be determined,
exercised and enforced under the Indenture subject in all respects to such modification and
amendment, and all the terms and conditions of any such Supplemental Indenture shall be
deemed to be part of the terms and conditions of the Indenture for any and all purposes.

Endorsement of Bonds; Preparation of New Bonds. Bonds delivered after the effective
date of any Supplemental Indenture pursuant to the Indenture may and, if the Community
Facilities District so determines, shall bear a notation by endorsement or otherwise in form
approved by the Community Facilities District and the Trustee as to any modification or
amendment provided for in such Supplemental Indenture, and, in that case, upon demand of
the Owner of any Bond Outstanding at the time of such effective date and presentation of such
Bond for such purpose at the Office of the Trustee a suitable notation shall be made on such
Bonds. If the Supplemental Indenture shall so provide, new Bonds so modified as to conform,
in the opinion of the Community Facilities District and the Trustee, to any modification or
amendment contained in such Supplemental Indenture, shall be prepared and executed by the
Community Facilities District and authenticated by the Trustee and, in that case, upon demand
of the Owner of any Bond Outstanding at the time of such effective date, and presentation of
such Bond for such purpose at the Office of the Trustee, such a new Bond in equal principal
amount of the same Series, interest rate and maturity shall be exchanged for such Owner’s Bond
so surrendered.

Amendment of Particular Bonds. The provisions of the Indenture shall not prevent any
Owner from accepting any amendment or modification as to any particular Bond owned by it,
provided that due notation thereof is made on such Bond.

DEFEASANCE

Discharge of Indenture. (a) If the Community Facilities District shall pay or cause to be
paid or there shall otherwise be paid to the Owners of all Outstanding Bonds the principal
thereof and the interest and premium, if any, thereon at the times and in the manner stipulated
therein or in the Indenture, then the Owners shall cease to be entitled to the pledge of the Net
Special Tax Revenues and the other assets as provided in the Indenture, and all agreements,
covenants and other obligations of the Community Facilities District under the Indenture shall
thereupon cease, terminate and become void and the Indenture shall be discharged and
satisfied. In such event, the Trustee shall execute and deliver to the Community Facilities
District all such instruments as may be necessary or desirable to evidence such discharge and
satisfaction, and the Trustee shall pay over or deliver to the Community Facilities District all
money or securities held by it pursuant to the Indenture which are not required for the payment
of the principal of and interest and premium, if any, on the Bonds.

(b) Subject to the provisions of the Indenture, when any Bond shall have
been paid and if, at the time of such payment, the Community Facilities District shall have kept,
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performed and observed all of the covenants and promises in such Bonds and in the Indenture
required or contemplated to be kept, performed and observed by it or on its part on or prior to
that time, then the Indenture shall be considered to have been discharged in respect of such
Bond and such Bond shall cease to be entitled to the pledge of the Net Special Tax Revenues
and the other assets as provided in the Indenture, and all agreements, covenants and other
obligations of the Community Facilities District under the Indenture shall cease, terminate,
become void and be completely discharged and satisfied as to such Bond.

(c) Notwithstanding the discharge and satisfaction of the Indenture or the
discharge and satisfaction of the Indenture in respect of any Bond, those provisions of the
Indenture relating to the maturity of the Bonds, interest payments and dates thereof, exchange
and transfer of Bonds, replacement of mutilated, destroyed, lost or stolen Bonds, the
safekeeping and cancellation of Bonds, non-presentment of Bonds, and the duties of the Trustee
in connection with all of the foregoing, shall remain in effect and shall be binding upon the
Trustee and the Owners of such Bond, and the Trustee shall continue to be obligated to hold in
trust any moneys or investments then held by the Trustee for the payment of the principal of
and interest and premium, if any, on such Bond, and to pay to the Owner of such Bond the
funds so held by the Trustee as and when such payment becomes due.

Bonds Deemed To Have Been Paid. (a) If moneys shall have been set aside and held
by the Trustee for the payment or redemption of any Bond and the payment of the interest
thereon to the maturity or redemption date thereof, such Bond shall be deemed to have been
paid within the meaning and with the effect provided in the Indenture. Any Outstanding Bond
shall prior to the maturity date or redemption date thereof be deemed to have been paid within
the meaning of and with the effect expressed in the Indenture if (i) in case any of such Bonds are
to be redeemed on any date prior to their maturity date, the Community Facilities District shall
have given to the Trustee in form satisfactory to it irrevocable instructions to mail, on a date in
accordance with the provisions of the Indenture notice of redemption of such Bond on said
redemption date, said notice to be given in accordance with the Indenture, (ii) there shall have
been deposited with the Trustee either (A) money in an amount which shall be sufficient, or
(B) Defeasance Securities, the principal of and the interest on which when due, and without any
reinvestment thereof, together with the money, if any, deposited therewith, will provide
moneys which shall be sufficient to pay when due the interest to become due on such Bond on
and prior to the maturity date or redemption date thereof, as the case may be, and the principal
of and premium, if any, on such Bond, and (iii) in the event such Bond is not by its terms subject
to redemption within the next succeeding 60 days, the Community Facilities District shall have
given the Trustee, in form satisfactory to it, irrevocable instructions to mail as soon as
practicable, a notice to the Owner of such Bond that the deposit required by clause (ii) above
has been made with the Trustee and that such Bond is deemed to have been paid in accordance
with the Indenture and stating the maturity date or redemption date upon which money is to be
available for the payment of the principal of and premium, if any, on such Bond.

(b) No Bond shall be deemed to have been paid pursuant to clause (ii) of
subsection (a) of the Indenture unless the Community Facilities District shall have caused to be
delivered to the Community Facilities District and the Trustee (i) an executed copy of a
Verification Report with respect to such deemed payment, addressed to the Community
Facilities District and the Trustee, in form and in substance acceptable to the Community
Facilities District and the Trustee, (ii) a copy of the escrow agreement entered into in connection
with the deposit pursuant to the Indenture resulting in such deemed payment, which escrow
agreement shall be in form and in substance acceptable to the Community Facilities District and
the Trustee and which escrow agreement shall provide that no substitution of Defeasance
Securities shall be permitted except with other Defeasance Securities and upon delivery of a
new Verification Report, and no reinvestment of Defeasance Securities shall be permitted except
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as contemplated by the original Verification Report or upon delivery of a new Verification
Report, and (iii) a copy of an opinion of Bond Counsel, dated the date of such deemed payment
and addressed to the Community Facilities District and the Trustee, in form and in substance
acceptable to the Community Facilities District and the Trustee, to the effect that such Bond has
been paid within the meaning and with the effect expressed in the Indenture, the Indenture has
been discharged in respect of such Bond and all agreements, covenants and other obligations of
the Community Facilities District under the Indenture as to such Bond have ceased, terminated,
become void and been completely discharged and satisfied.

Unclaimed Moneys. Subject to the escheat laws of the State, any moneys held by the
Trustee in trust for the payment and discharge of the principal of, or premium or interest on,
any Bond which remain unclaimed for two years after the date when such principal, premium
or interest has become payable, if such moneys were held by the Trustee at such date, or for two
years after the date of deposit of such moneys if deposited with the Trustee after the date when
such principal, premium or interest become payable, shall be repaid by the Trustee to the
Community Facilities District as its absolute property free from trust, and the Trustee shall
thereupon be released and discharged with respect thereto and the Owner of such Bond shall
look only to the Community Facilities District for the payment of such principal, premium or
interest.

MISCELLANEOUS

Evidence of Rights of Owners. Any request, consent or other instrument required or
permitted by the Indenture to be signed and executed by Owners may be in any number of
concurrent instruments of substantially similar tenor and shall be signed or executed by such
Owners in Person or by an agent or agents duly appointed in writing. Proof of the execution of
any such request, consent or other instrument or of a writing appointing any such agent, or of
the holding by any Person of Bonds transferable by delivery, shall be sufficient for any purpose
of the Indenture and shall be conclusive in favor of the Trustee and the Community Facilities
District if made in the manner provided in the Indenture.

The fact and date of the execution by any Person of any such request, consent or other
instrument or writing may be proved by the certificate of any notary public or other officer of
any jurisdiction, authorized by the laws thereof to take acknowledgments of deeds, certifying
that the Person signing such request, consent or other instrument acknowledged to him the
execution thereof, or by an affidavit of a witness of such execution duly sworn to before such
notary public or other officer.

The ownership of Bonds shall be proved by the Registration Books.

Any request, consent, or other instrument or writing of the Owner of any Bond shall
bind every future Owner of the same Bond and the Owner of every Bond issued in exchange
therefor or in lieu thereof, in respect of anything done or suffered to be done by the Trustee or
the Community Facilities District in accordance therewith or reliance thereon.

Disqualified Bonds. In determining whether the Owners of the requisite aggregate
principal amount of Bonds have concurred in any demand, request, direction, consent or waiver
under the Indenture, Bonds which are known by the Trustee to be owned or held by or for the
account of the Community Facilities District, or by any other obligor on the Bonds, or by any
Person directly or indirectly controlling or controlled by, or under direct or indirect common
control with, the Community Facilities District or any other obligor on the Bonds, shall be
disregarded and deemed not to be Outstanding for the purpose of any such determination.
Bonds so owned which have been pledged in good faith may be regarded as Outstanding for
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the purposes of the Indenture if the pledgee shall establish to the satisfaction of the Trustee the
pledgee’s right to vote such Bonds and that the pledgee is not a Person directly or indirectly
controlling or controlled by, or under direct or indirect common control with, the Community
Facilities District or any other obligor on the Bonds. In case of a dispute as to such right, any
decision by the Trustee taken upon the advice of counsel shall be full protection to the Trustee.
Upon request of the Trustee, the Community Facilities District shall specify in a certificate to the
Trustee those Bonds disqualified pursuant to the Indenture and the Trustee may conclusively
rely on such certificate.

Money Held for Particular Bonds. The money held by the Trustee for the payment of
the interest, principal or premium due on any date with respect to particular Bonds (or portions
of Bonds in the case of Bonds redeemed in part only) shall, on and after such date and pending
such payment, be set aside on its books and held in trust by it for the Owners of the Bonds
entitled thereto, subject, however, to the provisions of the Indenture but without any liability
for interest thereon.

Funds and Accounts. Any fund or account required by the Indenture to be established
and maintained by the Trustee may be established and maintained in the accounting records of
the Trustee, either as a fund or an account, and may, for the purposes of such records, any
audits thereof and any reports or statements with respect thereto, be treated either as a fund or
as an account; but all such records with respect to all such funds and accounts shall at all times
be maintained in accordance with prudent corporate trust industry standards to the extent
practicable, and with due regard for the requirements of the Indenture and for the protection of
the security of the Bonds and the rights of every Owner thereof. The Trustee may establish any
such additional funds or accounts as it deems necessary to perform its obligations under the
Indenture.

Payment on Non-Business Days. If the date for making any payment or the last date
for performance of any act or the exercising of any right, as provided in the Indenture shall not
be a Business Day, such payment may be made or act performed or right exercised on the next
succeeding Business Day, with the same force and effect as if done on the nominal date
provided in the Indenture and, unless otherwise specifically provided in the Indenture, no
interest shall accrue for the period from and after such nominal date.
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APPENDIX B

PROPOSED FORM OF OPINION OF BOND COUNSEL

[Closing Date]

City Council of the City of Tustin
Tustin, California

Re: $27,665,000 City of Tustin Community Facilities District No. 2014-1 (Tustin
Legacy /Standard Pacific) Special Tax Bonds, Series 2015A

Ladies and Gentlemen:

We have examined the Constitution and laws of the State of California, a certified record
of the proceedings of City of Tustin (the “City”) taken in connection with the formation of the
City of Tustin Community Facilities District No. 2014-1 (Tustin Legacy/Standard Pacific) (the
“District”) and the authorization and issuance of the District’s Special Tax Bonds, Series 2015A
in the aggregate principal amount of $27,665,000 (the “Bonds”) and such other information and
documents as we consider necessary to render this opinion. In rendering this opinion, we have
relied upon certain representations of fact and certifications made by the District, the initial
purchaser of the Bonds and others. We have not undertaken to verify through independent
investigation the accuracy of the representations and certifications relied upon by us.

The Bonds have been issued pursuant to the Mello-Roos Community Facilities Act of
1982, as amended (Sections 53311 et seq. of the Government Code of the State of California),
Resolution No. 14-60 adopted by the City Council of the City, acting in its capacity as the
legislative body of the District, on September 16, 2014 (the “Resolution of Issuance”), and the
Indenture of Trust by and between the District and The Bank of New York Mellon Trust
Company, N.A., as Trustee (the “Trustee”), dated as of November 1, 2015 (the “Indenture”). All
capitalized terms not defined herein shall have the meanings set forth in the Indenture.

The Bonds are dated as of the date of hereof and mature on the dates and in the amounts
set forth in the Indenture. The Bonds bear interest payable semiannually on each March 1 and
September 1, commencing on March 1, 2016, at the rates per annum set forth in the Indenture.
The Bonds are registered Bonds in the form set forth in the Indenture redeemable in the
amounts, at the times and in the manner provided for in the Indenture.

Based upon our examination of the foregoing, and in reliance thereon and on all matters
of fact as we deem relevant under the circumstances, and upon consideration of applicable
laws, we are of the opinion that:

(1) The Bonds have been duly and validly authorized by the District and are legal, valid
and binding limited obligations of the District, enforceable in accordance with their terms and
the terms of the Indenture, except to the extent that enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or transfer or other
laws affecting creditors’ rights generally, by the exercise of judicial discretion in accordance
with general principles of equity or otherwise in appropriate cases and by limitations on
remedies against public agencies in the State of California. The Bonds are limited obligations of
the District but are not a debt of the City, the State of California or any other political
subdivision thereof within the meaning of any constitutional or statutory limitation, and, except
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for the Special Taxes, neither the faith and credit nor the taxing power of the City, the State of
California, or any of its political subdivisions is pledged for the payment thereof.

(2) The Indenture has been duly executed and delivered by the City Council on behalf
of the District. The Indenture creates a valid pledge of, and the Bonds are secured by, the Net
Special Tax Revenues and the amounts on deposit in certain funds and accounts established
under the Indenture, as and to the extent provided in the Indenture. The Indenture is
enforceable in accordance with its terms, except as the same may be limited by bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance or transfer or other similar laws
affecting creditors’ rights generally, by the exercise of judicial discretion in accordance with
general principles of equity or otherwise in appropriate cases and by limitations on remedies
against public agencies in the State of California; provided, however, we express no opinion as
to the enforceability of the covenant of the District contained in the Indenture to levy Special
Taxes for the payment of Administrative Expenses or as to any indemnification, penalty,
contribution, choice of law, choice of forum or waiver provisions contained therein.

(3) Under existing statutes, regulations, rulings and judicial decisions, interest (and
original issue discount) on the Bonds is excluded from gross income for federal income tax
purposes and is not an item of tax preference for purposes of calculating the federal alternative
minimum tax imposed on individuals and corporations; however, it should be noted that, with
respect to corporations, such interest (and original issue discount) may be included as an
adjustment in the calculation of alternative minimum taxable income, which may affect the
alternative minimum tax liability of corporations.

(4) Interest (and original issue discount) on the Bonds is exempt from State of California
personal income tax.

(5) The difference between the issue price of a Bond (the first price at which a
substantial amount of the Bonds of a maturity are to be sold to the public) and the stated
redemption price at maturity with respect to such Bond constitutes original issue discount.
Original issue discount accrues under a constant yield method, and original issue discount will
accrue to a Bond owner before receipt of cash attributable to such excludable income. The
amount of original issue discount deemed received by a Bond owner will increase the Bond
owner’s basis in the applicable Bond. Original issue discount that accrues to the Bond owner is
excluded from the gross income of such owner for federal income tax purposes, is not an item of
tax preference for purposes of calculating the federal alternative minimum tax imposed on
individuals and corporations (as described in paragraph (3) above), and is exempt from State of
California personal income tax.

(6) The amount by which a Bond owner’s original basis for determining loss on sale or
exchange in the applicable Bond (generally the purchase price) exceeds the amount payable on
maturity (or on an earlier call date) constitutes amortizable Bond premium which must be
amortized under Section 171 of the Internal Revenue Code of 1986, as amended (the “Code”);
such amortizable Bond premium reduces the Bond owner’s basis in the applicable Bond (and
the amount of tax-exempt interest received), and is not deductible for federal income tax
purposes. The basis reduction as a result of the amortization of Bond premium may result in a
Bond owner realizing a taxable gain when a Bond is sold by the owner for an amount equal to
or less (under certain circumstances) than the original cost of the Bond to the owner.

The opinion expressed in paragraphs (3) and (5) above as to the exclusion from gross
income for federal income tax purposes of interest (and original issue discount) on the Bonds is
subject to the condition that the District complies with all requirements of the Code, that must
be satisfied subsequent to the issuance of the Bonds to assure that such interest (and original
issue discount) will not become includable in gross income for federal income tax purposes.
Failure to comply with such requirements of the Code might cause interest (and original issue
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discount) on the Bonds to be included in gross income for federal income tax purposes
retroactive to the date of issuance of the Bonds. The District has covenanted to comply with all
such requirements. Except as set forth in paragraphs (3), (4), (5) and (6) above, we express no
opinion as to any tax consequences related to the Bonds.

Certain agreements, requirements and procedures contained or referred to in the
Indenture, the Tax Certificate executed by the District and other documents related to the Bonds
may be changed and certain actions may be taken or omitted, under the circumstances and
subject to the terms and conditions set forth in such documents. We express no opinion as to
the effect on the exclusion from gross income for federal income tax purposes of interest (and
original issue discount) on any Bond if any such change occurs or action is taken or omitted
upon advice or approval of bond counsel other than Stradling Yocca Carlson & Rauth, a
Professional Corporation.

Our opinion is limited to matters governed by the laws of the State of California and
federal law. We assume no responsibility with respect to the applicability or the effect of the
laws of any other jurisdiction and express no opinion as to the enforceability of the choice of
law provisions contained in the Indenture.

The opinions expressed herein are based upon an analysis of existing statutes,
regulations, rulings and judicial decisions and cover certain matters not directly addressed by
such authorities.

We call attention to the fact that the foregoing opinions may be affected by actions taken
(or not taken) or events occurring (or not occurring) after the date hereof. We have not
undertaken to determine, or to inform any person, whether such actions or events are taken (or
not taken) or do occur (or do not occur). Our engagement with respect to the Bonds terminates
upon their issuance, and we disclaim any obligation to update the matters set forth herein.

We express no opinion herein as to the accuracy, completeness or sufficiency of the
Official Statement or other offering material relating to the Bonds and expressly disclaim any
duty to advise the owners of the Bonds with respect to matters contained in the Official
Statement or other offering material.

Respectfully submitted,
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INITIAL APPRAISAL REPORT AND UPDATED APPRAISAL REPORT
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APPRAISAL REPORT

CITY OF TUSTIN
COMMUNITY FACILITIES DISTRICT NO. 2014-1
TUSTIN LEGACY/STANDARD PACIFIC

Prepared for:

CITY OF TUSTIN
300 Centennial Way
Tustin, CA 92780

James B. Harris, MAI
Berri Cannon Harris
Harris Realty Appraisal
5100 Birch Street, Suite 200
Newport Beach, CA 82660

June 2015

Hrarris Realty Agprai;al

5100 Birch Street, Suite 200
Newport Beach, California 92660
949-851-1227 FAX 949-851-2055

wavwy harris-appraisal.com

June 15, 2015

Ms. Pamela Arends-King
Finance Director

CITY OF TUSTIN

300 Centennial Way
Tustin, CA 92780

Re:  Community Facilities District No, 2014-1
Tustin Legacy/Standard Pacific

Dear Ms. Arends-King:

In response to your authorization, we have prepared a self-contained appraisal
report which addresses the property within the boundaries of the City of Tustin
Community Facilities District No. 2014-1 (the "District” or “CFD No. 2014-1"). This
appraisal includes an estimate of Market Value of the land, subject to the special tax levy,
under site construction, ranging from blue-top condition to a physically finished lot
condition. There are 12 completed model homes, which had their grand opening on May
30, 2015. In addition 13 dwellings are in the framing stage and 17 dwellings have slabs
within CFD No. 2014-1. The residential land subject to special tax is under the
ownership of the developer, Standard Pacific Corporation. As of the date of value, June
1, 2015, the land, 78.2+ gross acres, was proposed for 375 detached dwelling units
within four products. Three of the preducts, proposed for 298 dwelling units, are planned
to be built by Standard Pacific Corporation. A fourth product, proposed for 77 dwelling
units, is planned to be sold to Brookfield Residential by October 2015.

According to the specific guidelines of the California Debt and Investment Advisory
Commission (CDIAC), the District is valued in bulk, representing a discounted value for the
single ownership as of June 1, 2015, the date of value.

Based on the investigation and analyses undertaken, our experience as real estate
appraisers and subject to all the premises, assumptions and limiting conditions set forth in
this report, the following opinion of Market Value is formed as of June 1, 2015.

CFD NO. 201441
ONE HUNDRED FORTY MILLION EIGHT HUNDRED THOUSAND DOLLARS
$140,800,000



Ms. Pamela Arends-King
June 15, 2015
Page Two

The District is in a blue-top lot condition to a physically finished lot condition as of
the date of value. According to the developer, the total site development cost is
$68,680,000. Approximately $40,000,000 has been spent up to the date of value of this
appraisal. The final tract map was recorded December 30, 2014. All public
improvements providing access to the District have been funded and constructed by the
City of Tustin. This appraisal report and estimated value is based, in part, on the
accuracy of the site costs, as provided by the developer. Any variance in cost could
impact the value conclusions. The construction bond proceeds from CFD No. 2014-1
are for the City of Tustin’s facilities and improvements and for the Tustin Unified School
District for construction of a school. Approximately $15,000,000+ are anticipated to be
funded from the sale of bonds, which will be paid directly to the City of Tustin.

The self-contained appraisal report that follows sets forth the results of the data and
analyses upon which our opinion of value is, in part, predicated. This report has been
prepared for the City of Tustin for use in the sale of City of Tustin Community Facilities
District No. 2014-1 (Tustin Legacy/Standard Pacific) 2015 Special Tax Bonds. The
intended users of this report are the City of Tustin, its underwriter, legal counsel,
consultants, and potential bond investors. This appraisal has been prepared in accordance
with and is subject to the requirements of The Appraisal Standards for Land Secured
Financing as published by the California Debt and Investment Advisory Commission; the
Uniform Standards of Professional Appraisal Practice (USPAP) of the Appraisal
Foundation; and the Code of Professional Ethics and the Standards of Professional
Appraisal Practice of the Appraisal Institute.

We meet the requirements of the Competency Provision of the Uniform Standards
of Professional Appraisal Practice. A statement of our qualifications appears in the
Addenda.

Respectfully submitted,

éerri Cannon Harris

Principal
AG009147




SUMMARY OF FACTS AND CONCLUSIONS

EFFECTIVE DATE OF
APPRAISAL

DATE OF REPORT
BOND NAME

INTEREST APPRAISED

OWNERSHIPS & LEGAL
DESCRIPTIONS

SITE CONDITION

PROPOSED IMPROVEMENTS

June 1, 2015

June 15, 2015

City of Tustin Community Facilities District No. 2014-
1 (Tustin Legacy/Standard Pacific) 2015 Special Tax
Bonds

Fee Simple Estate, subject o special tax and special
assessment liens.

CFD No. 2014-1: Land subject to Special Tax - Final
Tract Map No. 17507, Lots 1 through 375.

Standard Pacific Corporation: Lots 1 through 375
of Tract No. 17507, being a portion of Lots 8, 9, 10,
11, 12, 14, MM, NN, OO, PP, TT, WV, CCC, DDD,
000 and ZZZ, and portions of Lots 11, 13, QQ, RR,
88, UU and 00000 of Tract 17404, as shown on a
map filed in Book 907, Pages 6 through 42,
inclusive, of Miscellaneous Maps, in the office of the
County Recorder of Orange County.

City of Tustin: Portion of Lots CCCC, FFFF and
GGGG of Tract 17404, as shown on a map filed in
Book 807, Pages 6 through 42, inclusive, of
Miscellaneous Maps, in the office of the County
Recorder of Orange County.

The District currently ranges from a blue-top lot
condition to a physically finished lot condition.
Construction of the sewer, storm drain and water
improvements are complete. Dry utilities are
scheduled for completion in September 2015. There
are 12 model homes completed. In addition there
are 13 dwellings in the framing stage and 17 lots
with slab/foundations completed.

The District is proposed to be improved with 375
single family detached dwelling units. The current
plans include four different products ranging from
1,860 square feet to 3,880 square feet The current
development includes four products including
Sheldon, with an average dwelling size of 2,124
square feet on Courtyard lots, with a minimum size
of 2,400 square feet; Huntley, with an average size

SUMMARY OF FACTS AND CONCLUSIONS

PROPOSED IMPROVEMENTS of 2,815 square feet on lots with a minimum size of

{Cont.)

HIGHEST AND BEST USE

VALUATION CONCLUSION

3,772 square feet; Crawford, with an average size of
3,345 square feet on lots with a minimum lot size of
5,000 square feet and Stafford, with an average size
of 3,807 square feet on lots with a minimum size of
5,250 square feet. According to the owner/developer
of the District, Standard Pacific Corp. will develop
Sheldon, Crawford and Stafford, proposed for 298
dwelling units, and sell the fourth product proposed
for 77 dwelling units in the Huntley project to
Brookfield Residential. Standard Pacific Corp.
anticipates  closing escrow  with  Brookfield
Residential by October 2015.

Grand opening occurred on May 30, 2015 for all four
products. Thirty production homes had begun
construction as of June 1, 2015. Production homes
are anticipated to be released in phases of generally
5 to 8 units for the three larger products and 6 to 12
units for the courtyard product.

CFD No. 2014-1 is well located within Orange
County and the City of Tustin. The City and
surrounding area offer nearby business centers and
retail districts. The subject is within the MCAS Tustin
Specific Plan with a proposed use of residential
development. The District has a Final Tract Map for
375 detached residential units. The Final Tract Map,
recorded on December 30, 2014. The site's
topography is level and within a planned community
with off-site infrastructure complete. The site is
graded from a blue-top [ot condition to a physically
finished lot condition. Based on the site's condition,
existing zoning and market demand for residential
development similar to that proposed, the Highest
and Best Use for the land is for residential
development of 375 detached dwelling units.

Market Value
CFD NO. 2014-1 - $140,800,000

vi
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INTRODUCTION

Purpose of the Report
The purpose of this appraisal report is to estimate the Market Vaiue for the fee

simple estate, subject to special tax and special assessment liens for all the taxable
property within the City of Tustin Community Facilities District No. 2014-1 (referred to
herein as “CFD No. 2014-1" or the “District”).

The opinions set forth are subject to the assumptions and limiting conditions set
forth herein and the specific appraisal guidelines as set forth by the City of Tustin.

Function of the Report and Intended Use

It is our understanding that this appraisal report is to be used for District bond
financing purposes only. The subject property is described more particularly within this
report. The bonds will be issued pursuant to the Mello-Roos Community Facilities Act of
1982, as amended. The maximum authorized bond indebtedness for the District is
$29,000,000.

Client and Intended Users of the Report
This report was prepared for our client, the City of Tustin. The intended users of the

report include the City of Tustin, its underwriter, legal counsel, consultants and potential

bond investors.

Scope of the Assignment

According to specific instructions from the District and the CDIAC guidelines, the
total value conclusion includes the "As Is" estimate of Market Value giving consideration to
the formation of CFD No. 2014-1 and the sale of bonds to offset infrastructure
improvement costs of approximately $15,000,000+. The bond proceeds are to be paid
directly to the City of Tustin. Any lands designated for park, open space or civic uses
within CFD No. 2014-1 and not subject to tax or special assessment are not included in

this assignment.
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The land and site improvements are valued in their "as is" condition as of the
date of value. Based on physical inspection of the District and interview with the
developer, the District is currently in a blue-top lot condition to a physically finished lot
condition. Grading began mid-June 2014 and is complete. According to the developer,
Standard Pacific Corporation, total site development costs are approximately
$68,680,000. As of Junet, 2015, the date of value for this appraisal, $40,000,000 has
been expended. Approximately $28,680,000 remain to complete site construction. Site
development is scheduled to continue with construction of in-tract street improvements
and dry utilities The entire site, proposed for 375 dwelling units and a 6+ acre park, is
scheduled to be improved to physically finished lot condition by October 2015. Thirty
production dwellings have started construction, with 13 dwellings beginning the framing
stage and 17 dwellings with completed slabs. The current plans include four different
products ranging from an average size dwelling unit of 2,124 square feet on 2,400
square foot lots within a courtyard development to an average size dwelling of 3,804
square feet on 5,250 square foot lots. Grand opening occurred on May 30, 2015 for all

four products.

We have analyzed the subject property based upon the proposed uses and our
opinion of its highest and best use. The following paragraphs summarize the process of

collecting, confirming and reporting of data used in the analysis.

1. Gathered and analyzed demographic data from sources including
the California Department of Finance (population data), Employment
Development Department of the State of California (employment
data), City of Tustin (zoning information, building permit trends), City
of Tustin Chamber of Commerce (local demographic trends), Metro-
Study (housing sales, inventory levels, and absorption), and sales
personnel of comparable projects {market trends of individual home
sales). Subject property information was gathered from the
developer.

2. Inspected the subject's neighborhood and reviewed proposed
product and similar products for consideration of Highest and Best
Use of the proposed lots.

CONSULTING REAL ESTATE APPRAISERS
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3. Searched for comparable merchant builder land sales within the
Orange County market area. Gathered and analyzed residential
detached dwelling unit sales, within the subject's primary and
secondary market areas. Data was gathered from sources including,
but not limited to, RealQuest, appraisers, and builders active in the
area.

Date of Value and Report
The opinion of Market Value expressed in this report is stated as of June 1, 2015.

The date of the appraisal report is June 15, 2015.

Date of Inspection
The subject property was inspected on humerous occasions, with the most recent

inspection on June 1, 2015.

Property Rights Appraised

The property rights appraised are those of the fee simple estate subject to special

tax and special assessment liens of the real estate described herein.

Property ldentification
The subject property consists of the taxable land within CFD No. 2014-1 (Tustin

Legacy/Standard Pacific), in the City of Tustin, which is a part of the MCAS Tustin
Specific Plan. The MCAS Tustin Specific Plan contains eight neighborhoods, of which
the District is a part. CFD No. 2014-1 is a portion of Planning Area 15 of the MCAS
Tustin Specific Plan. Planning Area 15 is further described as the Residential Core of
Neighborhood G, which in total is allocated 1,214 residential units. The subject property
includes 272 low density dwelling units and 103 medium density dwelling units. Please
refer to the CFD boundary map on the following page. As illustrated, the District is
boarded by the future Moffett Drive to the northeast, Jamboree Road to the southeast
and southwest and Park Avenue to the west. The City of Irvine is adjacent to the south
of the District. The subject site is currently in a blue-top lot condition to a physically
finished lot condition with 12 complete model homes and 30 production dwellings

beginning construction.

CONSULTING REAL ESTATE APPRAISERS
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SHEET 1 OF 1

il

PROPOSED BOUNDARY MAP
COMMUNITY FACILITIES DISTRICT NO. 2014-1

Q?gjﬁg g%% E% 1{>’~ : Legal Description and Ownership

35 gé‘ . Sgg gg g : The subject property includes all of the land subject to special tax within the City of
's’;.:]%’g** [4 ;E;g §§ g Tustin Community Facilities District No. 2014-1, which is described as Final Tract Map No.
555:2% b ;ﬁ :gsg 55 . g 17507, Lots 1 through 375. The taxable land is under the ownership of Standard Pacific
f!g Egi § 3 §5§§ ggg Corporation. The District is under the following ownerships as described in the preliminary
’gg;agiﬁ 25; 3 'g g;ﬂg géé ! title report dated August 8, 2014, prepared by First American Title Company.

@ﬁfﬁg L zigé 5

Standard Pacific Corporation: Lots 1 through 375 of Tract No. 17507, being a
portion of Lots 8, 9, 10, 12, 14, MM, NN, OO, PP, TT, W, CCC, DDD, OO0 and ZZZ, and
portions of Lots 11, 13, QQ, RR, SS, UU and 00000 of Tract 17404, as shown on a map
filed in Book 907, Pages 6 through 42, inclusive, of Miscellaneous Maps, in the office of
the County Recorder of Orange County.

City of Tustin: Portion of Lots CCCC, FFFF and GGGG of Tract 17404, as shown
on a map filed in Book 907, Pages 6 through 42, inclusive, of Miscellaneous Maps, in the
office of the County Recorder of Orange County.

aeoR=® o

Property History

The subject property was transferred to Standard Pacific Corporation from the
City of Tustin on August 15, 2014, as recorded on a Quitclaim Deed, document number
330931. According to the Disposition and Development agreement between the buyer
and seller, the base purchase price was $56,000,000. As a part of this purchase price
the buyer was required to pay the Tustin Legacy Backbone Infrastructure Program Fair

Share Contribution of $45,159.21 per proposed unit which was paid by the developer in

{TUSTIN LEGACY / STANDARD PACIFIC)
CITY OF TUSTIN, COUNTY OF ORANGE,
STATE OF CALIFORNIA

E %EE%EE; May 2015. In addition, the developer agreed to pay a percentage of the profits from the
53* ;‘é*f‘q sale of homes within the District, consistent with the Profit Participation Agreement.
gf E%gg%g | According to the City of Tustin, the purchase price was based on a competitive bidding
3; gig '“s ! \1{5 process that was established in 2012. Seven homebuilders submitted proposals for the
éﬂ@i E E%égsgg § \E subject property.

dohy Wl | .
By 1y gggggggéﬁ k g No other transfers of the subject property have come to the appraisers’ attention
L - ® :Bj over the past 3 years. A representative of Standard Pacific Corporation indicates that a

L1 CONSULTING REAL ESTATE APPRAISERS
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portion of the property proposed for 77 dwelling units is planned to be sold to Brookfield
Residential by October 2015. The anticipated sales price is confidential until the sale
closes, but it is within the range of merchant builder lot prices reported in the valuation
section of this report. Reportedly, the physically finished lots will be transferred in

phases.

Definitions

Market Value'

The most probable price in terms of money which a property should bring in
a competitive and open market under all conditions requisite to a fair sale,
the buyer and seller, each acting prudently, knowledgeably and assuming
the price is not affected by undue stimulus. Implicit in this definition is the
consummation of a sale as of a specified date and the passing of title from
seller to buyer under conditions whereby:

(a)  Buyer and seller are typically motivated.

(b) Both parties are well informed or well advised, and each acting in
what he considers his own best interest.

(c) A reasonable time is allowed for exposure in the open market.
(d) Payment is made in terms of cash in U.S. dollars or in terms of
financial arrangements comparable thereto.

(e)  The price represents the normal consideration for the property sold
unaffected by special or creative financing or sales concessions
granted by anyone associated with the sale.

Assessed Value?

The value of a property according to the tax rolls in ad valorem taxation. May
be higher or lower than market value, or based on an assessment ratio that
is a percentage of market value.

Fee Simple Estate®

Absolute ownership unencumbered by any other interest or estate subject
only to the four powers of government.

' Part 563, subsection 563.17-1a(b)(2), Subchapter D, Chapter V, Title 12, Code of Federal Regulations.
2 The Dictionary of Real Estate Appraisal, Third Edition, published by The Appraisal Institute, 1993, Page 22

® Ioid,

Page 140

CONSULTING REAL ESTATE APPRAISERS
6

HRA

Fee Simple Estate and Leased Fee Estate Subject to Special Tax and
Special Assessment Liens

Empirical evidence (and common sense) suggests that the selling prices
of properties encumbered by such liens are discounted compared to
properties free and clear of such liens. In new development projects,
annual Mello-Roos special tax and/or special assessment payments can
be substantial, and prospective buyers take this added tax burden into
account when formulating their bid prices. Taxes, including special taxes,
are legally distinct from assessments. Because fee simple ownership is
subject to the governmental power of taxation, but not the power to levy
assessments, appraisers sometimes treat special tax and assessment liens
differently.

The Market Value included herein, reflects the value of the land and existing
and proposed improvements to be encumbered with special taxes of CFD
No. 2014-1.

Retail Value

Retail value should be estimated for all fully improved and occupied
properties. Retail value is an estimate of what an end user would pay for a
finished property under the conditions requisite to a fair sale.

Bulk Sale Value*

Bulk sale value should be estimated for all vacant properties--both
unimproved properties and improved or partially improved but unoccupied
properties. Bulk sale value is derived by discounting retail values to present
value by an appropriate discount rate, through a procedure called
Discounted Cash Flow Analysis. A second method is to use bulk land sales.
These are sales of numerous individual parcels sold to one buyer. Bulk sale
value is defined as follows:

The most probable price, in a sale of all parcels within a tract or
development project, to a single purchaser or sales to multiple buyers,
over a reasonable absorption period discounted to present value, as of a
specified date, in cash, or terms equivalent to cash, for which the property
rights should sell after reasonable exposure, in a competitive market
under all conditions requisite to a fair sale, with buyer and seller each
acting prudently, knowledgeably, and for self-interest, and assuming that
neither is under undue stress.

4 Appraisals Standard for Land-Secured Financings, published by CDIAC, 1004, Page 10

CONSULTING REAL ESTATE APPRAISERS
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Finished Site®

Land that is improved so that it is ready to be used for a specific purpose.
(Improvements include rough graded site, streets to the site boundary,
utilities to the site boundary, and all fees required to pull building permits
paid.)

Physically Finished Lots

Finished lots with streets and infrastructure complete. Impact fees are not
paid.

Blue-top Graded Parcel

Graded parcel to blue-top, which includes streets cut and padded lots with
utilities stubbed to the site and perimeter streets in.

Mass-Graded Parcel/Superpad Parcel

Mass-graded parcel with utilities stubbed to the site and perimeter streets in.

Assumptions and Limiting Conditions

The analyses and opinions set forth in this report are subject to the following

assumptions and limiting conditions:

Standards Rule ("S.R.") 2-1(c) of the "Standards of Professional Appraisal Practice”
of the Appraisal Institute requires the appraiser to "clearly and accurately disclose any
extraordinary assumption or limiting condition that directly affects an appraisal analysis,
opinion, or conclusion." In compliance with S.R. 2-1(c) and to assist the reader in
interpreting the report, the following assumptions and limiting conditions are set forth as
follows:

Assumptions and Limiting Conditions of the Appraisal

A hypothetical assumption of this appraisal report is that bonds will be sold
for Community Facilities District No. 2014-1. According to the City of Tustin
and Standard Pacific Corporation, all of the proceeds from the sale of bonds
will be paid to the City of Tustin to offset public infrastructure improvements.
There are no reimbursements from the CFD that will be paid to the current
owners of the property; Standard Pacific Corporation.

® Ibid, Page 334

CONSULTING REAL ESTATE APPRAISERS
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The site development costs have been provided by the developer, Standard
Pacific Corporation. According to the developer, the site costs provided are
all of the costs required to improve the land to a physically finished lot
condition, ready to construct 375 dwelling units as summarized in this
appraisal report. The timeline to complete site construction has also been
provided by the developer. It is a specific contingency of this appraisal that
all of the costs associated with site development satisfy the Conditions of
Map Approval and the Disposition and Development Agreement with the
City of Tustin. The costs are assumed to be correct. We have not engaged
an independent cost estimator or civil engineer to examine the
reasonableness of the development cost estimates. Any variance in
development costs, or the timeline for construction of the improvement
could alter our value conclusion.

No responsibility is assumed by your appraisers for matters which are legal
in nature. No opinion of title is rendered, and the property is appraised as
though free of all encumbrances and the title marketable. No survey of the
boundaries of the property was undertaken by your appraisers. All areas and
dimensions furnished to your appraisers are presumed to be correct.

The date of value for which the opinion of Market Value is expressed in this
report is June 1, 2015. The dollar amount of this value opinion is based on
the purchasing power of the United States dollar on that date.

Maps, plats, and exhibits included herein are for illustration only, as an aid
for the reader in visualizing matters discussed within the report. They should
not be considered as surveys or relied upon for any other purpose, nor
should they be removed from, reproduced, or used apart from this report.

Oil, gas, mineral rights and subsurface rights were not considered in making
this appraisal unless otherwise stated and are not a part of the appraisal, if
any exist.

The appraisers were provided with a geotechnical summary review report
prepared by NMG Geotechnical, Inc., dated June 7, 2013, for Tentative
Tract Map No. 17507. The report concluded that the proposed
development is feasible from a geotechnical standpoint, provided their
detailed recommendations included in the report are incorporated in the
project plans. For purposes of this appraisal, the soil is assumed to be of
adequate load-bearing capacity to support all uses considered under our
conclusion of highest and best use.

The appraisers were provided with a Phase |l Environmental Site
Assessment Report for the subject property, dated September 17, 2013.
We have also reviewed several letters from the United States
Environmental Protection Agency, California Regional Water Quality
Control Board and the Department of Toxic Substances Control. Based on

CONSULTING REAL ESTATE APPRAISERS
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the information provided and the current physical condition of the parcels,
it appears that development as proposed is allowed. Physical inspection of
the District did not indicate evidence of on-site hazardous materials and/or
toxic waste. All of the District is currently in a blue-top lot condition to a
physically finished lot condition for 375 residential lots.

Information contained in this report has been gathered from sources which
are believed to be reliable, and, where feasible, has been verified. No
responsibility is assumed for the accuracy of information supplied by others.

Since earthquakes are common in the area, no responsibility is assumed for
their possible impact on individual properties, unless detailed geologic
reports are made available.

Your appraisers inspected as far as possible by observation, the land;
however, it was impossible to personally inspect conditions beneath the soil.
Therefore, no representations are made as to these matters unless
specifically considered in the report.

The appraisers assume no responsibility for economic or physical factors
which may occur after the date of this appraisal. The appraisers, in
rendering these opinions, assume no responsibility for subsequent changes
in management, tax laws, environmental regulations, economic, or physical
factors which may or may not affect said conclusions or opinions.

No engineering survey, legal, or engineering analysis has been made by us
of this property. It is assumed that the legal description and area
computations furnished are reasonably accurate. However, it is
recommended that such an analysis be made for exact verification through
appropriate professionals before demising, hypothecating, purchasing or
lending occurs.

Unless otherwise stated in this report, the existence of hazardous
substances, including without limitation asbestos, polychlorinated biphenyls,
petroleum leakage, or agricultural chemicals, which may or may not be
present on the property, or other environmental conditions, were not called
to the attention of nor did the appraisers become aware of such during the
appraisers' inspection. The appraisers have no knowledge of the existence
of such materials on or in the property unless otherwise stated. The
appraisers, however, are not qualified to test for such substances or
conditions.

The presence of such substances such as asbestos, urea formaldehyde,
foam insulation, or other hazardous substances or environmental conditions
may affect the value of the property. The value estimated herein is
predicated on the assumption that there is no such condition on or in the
property or in such proximity thereto that it would cause a loss in value. No

CONSULTING REAL ESTATE APPRAISERS
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responsibility is assumed for any such conditions, nor for any expertise or
engineering knowledge required to discover them. The client is urged to
retain an expert in the field of environmental impacts upon real estate if so
desired.

The cost and availability of financing help determine the demand for and
supply of real estate and therefore affect real estate values and prices. The
transaction price of one property may differ from that of an identical property
because financing arrangements vary.

Our forecasts of future events which influence the valuation process are
predicated on the continuation of historic and current trends in the market.

The property appraised is assumed to be in full compliance with ali
applicable federal, state, and local environmental regulations and laws, and
the property is in conformance with all applicable zoning and use
ordinances/restrictions, unless otherwise stated.

We shall not be required, by reason of this appraisal, to give testimony or to
be in attendance in court or any governmental or other hearing with
reference to the property without prior arrangements having first been made
with the appraisers relative to such additional employment.

in the event the appraisers are subpoenaed for a deposition, judicial, or
administrative proceeding, and are ordered to produce their appraisal report
and files, the appraisers will immediately notify the client.

The appraisers will appear at the deposition, judicial, or administrative
hearing with their appraisal report and files and will answer all questions
unless the client provides the appraisers with legal counsel who then
instructs them not to appear, instructs them not to produce certain
documents, or instructs them not to answer certain questions. These
instructions will be overridden by a court order, which the appraisers will
follow if legally required to do so. It shall be the responsibility of the client to
obtain a protective order.

The appraisers have personally inspected the subject property; however, no
opinion as to structural soundness of proposed improvements or conformity
to City, County, or any other agency building code is made. No responsibility
for undisclosed structural deficiencies/conditions is assumed by the
appraisers. No consideration has been given in this appraisal to personal
property located on the premises; only the real estate has been considered
unless otherwise specified.

James B. Harris is a Member of the Appraisal Institute. The Bylaws and
Regulations of the Institute require each Member to control the uses and
distribution of each appraisal report signed by such Member. Except as
hereinafter provided, possession of this report, or a copy of it, does not carry

CONSULTING REAL ESTATE APPRAISERS
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with it the right of publication. It may not be used for any purpose by any
person other than the party to whom it is addressed without the written
consent of the appraiser and in any event only with properly written
qualification and only in its entirety.

Neither all nor any part of the contents of this report (especially any
conclusions as to value, the identity of the appraisers or the firm with which
they are connected, or any reference to the Appraisal Institute or the MAI
designation) shall be disseminated to the public through advertising media,
public relations, news media or any other public means of communication
without the prior consent and approval of the undersigned. The City of
Tustin, its underwriter and legal counsel may publish this report in
the Preliminary and Final Official Statements provided or published
for the Special Tax Bonds to be issued by CFD No. 2014-1.

The acceptance of and/or use of this appraisal report by the client or any
third party constitutes acceptance of the following conditions:

The liability of Harris Realty Appraisal and the appraisers
responsible for this report is limited to the client only and
to the fee actually received by the appraisers. Further,
there is no accountability, obligation or liability to any
third party. If the appraisal report is placed in the hands of
anyone other than the client for whom this report was
prepared, the client shall make such party and/or parties
aware of all limiting conditions and assumptions of this
assignment and related discussions. Any party who uses
or relies upon any information in this report, without the
preparer's written consent, does so at his own risk.

If the client or any third party brings legal action against
Harris Realty Appraisal or the signer of this report and
the appraisers prevail, the party initiating such legal
action shall reimburse Harris Realty Appraisal and/or
the appraisers for any and all costs of any nature,
including attorneys' fees, incurred in their defense.

CONSULTING REAL ESTATE APPRAISERS
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AREA DESCRIPTION

The following section of this report will summarize the major demographic and
economic characteristics such as population, employment, income and other pertinent
characteristics for Orange County, the City of Tustin and the subject market area.

Orange County

Orange County consists of 34 individual cities and numerous unincorporated
communities. Orange County is bounded by the Pacific Ocean to the west, Los Angeles
County to the north, Riverside County to the east, San Bemardino County to the northeast
and San Diego County to the south. Orange County offers a wide variety of terrain from
the Pacific Ocean beaches to foothill landscapes.

A strategic location and quality of life are the primary factors for Orange County's
evolution from a rural, agricultural dominated economy into a premier urbanized
commercial center. Prior to 1959, the County was considered to be a bedroom community
of Los Angeles County. During the 1950's and 1960's, improvements in the transportation
network and economic growth in Los Angeles County gave rise to the suburbanization of
Orange County. By the 1970's, the commercial and industrial development transformed
Orange County into an urbanized commercial center. Today, despite the severe economic
downturn of 1991-1996, the filing by the County of Orange for bankruptcy in December
1994, the 2001-2002 recession, and the recent national economic crash, Orange County
remains one of the most economically vibrant and diverse components of the Southern

California region.

Population

Orange County has added almost 1,215,000 new residents since 1980 as
illustrated in the following table. The most recently released population data indicates that
as of January 2015, the countywide population stood at 3,147,700 residents. Annual
population gains and losses from natural increase and immigration have ranged from a
gain of 19,668 persons to a gain of 33,700 persons annually, over the last five years. The
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population changes represent annual changes of 0.6% to 1.1%. The County population
experienced a negative 4.1% adjustment in the year 2010. This was due to the population
count in the U.S. Census and not from an actual out-migration from the County. The U.S.
Census actual counts were significantly less than the prior State of California projections.
The County's population increased 4.5% from 2010 to 2015. The 2015 population has
finally exceeded the prior record high population of 3,139,000, which occurred in 2009.

Population Trends

1980-2015"

Average Annual Change
Year Population Number Percent
1980 1,932,921 - -
1990 2,410,668 47,775 25%
2000 2,846,289 43,562 1.8%
2001 2,880,200 33,911 1.2%
2002 2,930,500 50,300 1.7%
2003 2,978,800 48,300 1.6%
2004 3,017,300 38,500 1.4%
2005 3,047,000 29,700 1.0%
2006 : 3,072,300 25,300 0.8%
2007 3,098,100 25,800 0.8%
2008 3,107,500 9,400 0.3%
2009 3,139,000 31,500 1.0%
2010 3,010,232 (128, 768) (4.1%)
2011 3,029,900 19,668 . 0.6%
2012 3,055,800 25,900 0.9%
2013 3,081,800 26,000 0.9%
2014 3,114,000 32,200 1.0%
2015 3,147,700 33,700 1.1%

1 April 1, 1980, 1990, 2000, and 2010 all other years January 1.
Source: California Department of Finance, U.S. Census ~ 5/15

The high cost of housing in Orange County compared to other areas has slowed
the number of people relocating to Orange County. The recent decline in the Orange
County economy began in 2007 and continued until mid-2012. This weakness was led by
the decline in the residential real estate market. Both the number of sales and median
dwelling prices declined over 40% from the peak of June 2007 to early 2009. As of April
2015, the median price increased over 63% from the lows of early 2009, but is still about
7% below the peak. After having declining sales for over 12+ months, sales have
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increased for the last three months. Median prices have generally fluxuated between
$595,000 and $605,000 over the last 12 months.

Employment

As of April 2015, Orange County had an unemployment rate of 4.1%, compared to
the California rate of 6.1%. One year ago, in April 2014, the unemployment rate was 5.1%.
The annual average rate for 2013 was 6.2%. This indicates a 19.6% decrease in the
unemployment rate in one year and a 33.9% decrease in two years. From 1980 to 2000,
the Orange County employment base expanded rapidly as the area became a financial
and service center in the Southern California region. The following table illustrates the

area’s unemployment compared to California as of April 2015.

Labor Force Unemployment

California 18,884,100 6.1%
Orange County 1,585,900 4.1%

The most common measure of employment growth is the increase in
nonagricultural wage and salary employment. Job growth in 2003 increased 25,300 jobs.
During 2004, the total non-farm employment was 1,456,700, an increase of 1.9% or
27,700 jobs. In 2005, the increase in job growth was reported at 2.4% or an increase of
34,300 jobs. Job growth slowed to 1.9% in 2006 or 27,900 new jobs, for a record total of
1,518,900 jobs. in 2007, job growth declined 3,400 jobs to 1,515,500, or a negative 0.2%.
In 2008, there was a decline of 34,000 jobs, or a negative 2.2% job growth. In 2009, job
growth declined 109,500 jobs, or a negative 7.4% to 1,372,100 jobs. This was the largest
annual decline in Orange County history. Job declines continued into 2010 when 5,400
jobs were lost, a negative 0.4%. The four year decline ended in 2011, when 15,700 jobs
were added, an increase of 1.1% to 1,366,700 jobs. In 2012, 37,200 new jobs were added,
a 2.7% increase to a total of 1,419,600 jobs. In 2013, 39,800 jobs were added, an increase
of 2.8% to 1,459,400 jobs. During 2014 36,500 jobs were added, an increase of 2.5% to
1,495,900 jobs. The job losses between 2007 and 2010 wiped out about 11 years of job

growth. The current employment level is about the same as the 2005 level.
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Employment Trends 1983-2014

Average Annual Change
Year Employment Number Percent
1983 869,200 - -
1990 1,172,400 43,314 5.0%
2000 1,388,900 21,600 1.8%
2001 1,413,700 24,800 1.8%
2002 1,403,700 {10,000) {0.7%)
2003 1,429,000 25,300 1.8%
2004 1,456,700 27,700 1.9%
2005 1,491,000 34,300 2.4%
2006 1,518,900 27,900 1.9%
2007 1,515,500 (3,400} (0.2%)
2008 1,481,600 {34,000) (2.2%)
2009 1,372,100 (109,500) (7.4%)
2010 1,366,700 (5,400) (0.4%)
2011 1,382,400 15,700 1.1%
2012 1,419,600 37,200 27%
2013 1,459,400 39,800 2.8%
2014 1,495,900 36,500 2.5%

2014 benchmark
Source: Employment Development Department - 6/15

The ten largest employers in Orange County are shown below.

Orange County Ten Largest Employers

Company/institution No. of Employees
Walt Disney Co. 27,000
University of California, Irvine (UCH) 22,385
County of Orange 18,035
St. Joseph Health System (St. Joseph) 12,227
Kaiser Permanente 7,000
Boeing Co. 6,890
Walmart 6,000
Memorial Care Health System 5,650
Bank of America 5,500
Target 5,400

Source: Orange County Facts & Figures, 2014

Income

The 2015 median household income in Orange County is estimated to be $72,856.
These figures are significantly above the Southern California region average. The higher
income level is due to the higher percentage of financial, insurance, real estate, and

business service employment which typically has higher wage scales.
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Orange County
Household Income Distribution
2015

Income Range Households Percent 1/
Less than $15,000 84,578 8.12%
$15,000 - $24,999 80,075 7.68%
$25,000 - $34,999 79,657 7.64%
$35,000 - $49,999 116,553 11.18%
$50,000 - $74,999 175,287 16.82%
$75,000 - $99,999 . 134,665 12.92%
$100,000 - $124,999 107,659 10.33%
$125,000.- $149,999 75,044 7.20%
$150,000 - $199,999 88,575 8.50%
$200,000 - $249,999 31,376 3.01%
$250,000 - $499,999 48,492 4.65%
$500,000 or more 20,264 1.94%
Total 1,042,220 100.0%
Median Household Income $72,856
Average Household Income $99,514

1/ Percent of total distribution

Source: Claritas  6/15

Approximately 48% of the county's households have annual income over $75,000.
This high income level, in part, provides the financial means to support the continued

demand in the residential market.

Retail Sales

For Orange County, taxable retail sales increased from $8.5 billion in 1980 to an
estimated $39+ billion in 2006, when the recent decline began. Sales for 1999 and 2000
increased 10.4% and 10.9%, respectively, to $27.49 billion. In 2001 the sales growth
moderated to 3.8% or $28.52 billion. For 2002, sales increased 4.0%, up to $29.65 billion.
During 2003, taxable retail sales totaled $32.28 billion; this was an 8.9% increase. This
increase continued through 2004 with retail sales at $35.44 billion, which is a 9.8%
increase. In 2005 the growth moderated to 6.3%, with sales at $37.67 billion. In 2006 the
growth further moderated to 3.7%, with sales at $39.07 billion. In 2007, there was an
actual decline to $38.99 billion, a 0.2% decline. In 2008, sales again declined to $35.77
billion, or a negative 8.3%. Declining sales worsened in 2009, declining 12.9% to $31.16
billion. This was a bottom for retail sales in Orange County. In 2010 sales increased to
$32.55 billion or a 4.5% gain. In 2011, retail sales increased 9.3% to $35,587,795,000.
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The 2012 retail sales increased 7.8% to $38,372,456. The 2013 sales increased 4.3% to
$40,024,929,000. The 2013 retail sales were at a record high level, finally exceeding the
previous record high in 2006. Quarterly retail sales for 2014 have not been released.

Retail Sales Trends'

1985-2013
Taxable Average Annual Change
Retail Sales Number
Year (000's) (000's) Percent
1985 $13,007,407 - --
1990 $17,486,433 $ 895,805 6.9%
2000 $27,485,000 $ 999,857 5.7%
2001 $28,519,000 $1,034,000 3.8%
2002 $29,646,818 $1,127,848 4.0%
2003 $32,287,697 $2,640,879 8.9%
2004 $35,441,953 $3,163,256 9.8%
2005 $37,672,834 $2,230,881 6.3%
2006 $39,074,451 $1,401,617 3.7%
2007 $38,988,227 ($ 86,224) (0.2%)
2008 $35,768,595 ($3,219,632) (8.3%)
2009 $31,162,619 ($4,605,976) (12.9%)
2010 $32,552,107 $1,384,488 4.5%
2011 $35,587,795 $3,035,688 9.3%
2012 $38,372,456 $2,784,661 7.8%
2013 $40,025,929 $1,653,473 4.3%
" Retail stores, taxable retail sales total
Source: State Board of Equalization 6/15
Real Estate

The following table shows Orange County in relation to the remaining Southern

California counties for median price and number of dwellings sold.

Southern California Home Sales

No. Sold - All Homes Median Price — All Homes

April April Pct. April April Pct.

County 2014 2015 Chg. 2014 2015 Chg.
Los Angeles X 6,642 7,038 6.0% $441,000 $485,000 10.0%
Orange County 3,111 3,497 12.4% $576,000 $600,000 4.2%
Riverside - 3,384 3,663 8.2% $286,250 $310,000 8.3%
San Bernardino 2,434 2,446 0.5% $240,000 $252,500 52%
San Diego 3,664 4,026 9.9% $435,000 - $455,000 4.6%
Ventura 773 1,038 34.3% $466,000  $480,000 3.0%
Southern California 20,008 21,708 8.5% $404,000 . $429,000 6.2%

Source: CoreLogic 6/15
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During the period from 1988 through 1989, housing values appreciated at rates
approaching an average of 15% per annum throughout much of Orange County and
Southern California. During the period from 1990 through 1993 as the economic
recession influenced all segments of potential homebuyers, the rate of house price
changes fell dramatically with decreases of approximately 4% to 6% per annum. During
1996 home prices stabilized, and most new subdivisions experienced significant price
increases from 1997 to mid-2005 with annual double digit appreciation. Over the
subsequent 6+ years sales prices significantly decreased. However, over the last 3+
years, sales prices have increased on a year over year basis in almost every month.
The April 2015 sales were the second highest April sales since 2006. The change in
sales was up 9.9% from March 2015 and up 8.5% since April 2014. The region’s
median sale price has changed little over the last five months, following 22 months of
double-digit increases. Southern California’s April median sale price was 15.0% below
the peak median price of $505,000 reached in July 2007.

In all, 3,497 homes in the County sold in April 2015, which is an increase of
12.4% from April 2014 (Southern California had an increase in sales of 8.5%). The
County’s April 2015 median price of $600,000 is up 3.4% over March 2015. Over the
past year, the median sales price increased 8.9%, according to CorelLogic. This is a
vast improvement from the 20% to 25% annual declines on a monthly basis in 2007 and
2008. The April 2015 median price of $600,000 was 7.0% below the peak price of
$645,000 in June 2007, but over 62% higher than the January 2009 cyclical low median
price of $370,000. Due to the strength in the new home market, the issuance of new
home building permits in the County in 2012 was 70%= higher than the average number
of permits issued over the previous five years. During 2013, single-family building
permits increased to 3,783 from the 2012 total of 2,848 permits, about 33%. During
2014, single-family building declined 7.0% to 3,519 permits.

In Southern California, as a whole, April home sales were at the second highest
level for the month of April since 2006.
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City of Tustin

The City of Tustin is located in central Orange County. It was incorporated on
September 2, 1927, though the City’s origins date back to the 1860’s. it is adjacent to the
City of Santa Ana to the west, the City of Irvine to the southeast and the City of Orange to
the north. The more rural unincorporated areas of Orange County are located northeast of
the City limits. Tustin is accessible from the Santa Ana Freeway (I-5) and the Costa Mesa
Freeway (S-55), while the Garden Grove Freeway (S-22) and the Riverside Freeway (S-
91) are within five minutes driving time. Please refer to the next page for a neighborhood
map of the CFD No. 2014-1.

Tustin has shared in the rapid growth of the region, particularly during the 1960’s
and 1970's. Nearly all of this population growth has been the result of people moving to
the newer job markets in Orange County. Tustin's population in 2010 was reported at
75,540 according to the U.S. Census. This is more than double the population in 1980 of
32,317. The primary cause of the population growth is home buyers attracted to the newer
residential developments within the City’s remaining vacant acreage. These areas have
been located predominantly in the eastern portion of the City and include the community of
Tustin Ranch and the reuse areas of MCAS Tustin, known as Tustin Legacy, where CFD
No. 2014-1 is located.

Population

As of the 2000 Census, Tustin had a population of 67,504 persons or a 33%
increase over its 1990 population. By the 2010 Census, Tustin had a population of 75,540
or a 12% increase over its 2000 population. The State of California has estimated the
City's 2015 population at 79,600 persons for the City of Tustin, a 5.4%% increase since
2010.

Income Levels

The City of Tustin has an income distribution lower than the countywide
distribution. The median household income for Tustin is $71,979, which is slightly below
the countywide figure. The average household income in the City is $97,412, which is
slightly lower than the countywide figure.
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City of Tustin
Household Income Distribution 2015
Income Range Households Percent 1/

Less than $15,000 1,664 6.31%
$15,000 - $24,999 2,218 8.41%
$25,000 - $34,999 2,084 7.90%
$35,000 - $49,999 3,279 12.43%
$50,000 - $74,999 4,485 17.00%
$75,000 - $99,999 3,718 14.10%
$100,000 - $124,999 2,607 9.88%
$125,000 - $149,999 1,681 6.37%
$150,000 - $199,999 2,241 8.50%
$200,000 - $249,999 - 779 2.95%
$250,000 - $499,999 : 1,185 4.49%
$500,000 or more 435 1.65%
Total . 26,376 100.0%

Average Household Income $97.412

Median Household Income $71,979

1/Percent of Total Distribution
Source: Claritas  6/15

Retail Sales

In 2013 the City generated retail sales of $1,677,223,000 or 4.2% of the County's
total retail sales. The retail sales increased 21.6% from the City’s 2010 level, while the
County increased 23.0% during the same period. Although the annual retail sales for

2014 have not been reported, sales are forecast to increase 5%-6%.

Employment

The City of Tustin has a reported labor force of 41,800 persons, for April 2015.
The unemployment rate for this area is 3.8%, slightly lower than the countywide rate.
The top ten employers (2013 - most current data available) in the City are shown on the
following table.
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Major Employers in Tustin

Employer ) No. of Employees
Tustin Unified School District 1,313
Rockwell Collins Inc. : 600
Ricoh Electronics Inc. 500
Costco 450
City of Tustin 360
Newport Specialty Hospital 300
Tustin Hospital & Medical Center ' 300
Toshiba America Medical Systems ‘ 300.
Micro Vention Inc. 300
Balboa Water 253

Source: City of Tustin 6/14

Transportation

Tustin has very good freeway access provided by State Highway 55 (Costa Mesa
Freeway), which is contiguous with the west City limits, and Interstate 5 (Santa Ana
Freeway), the major north/south freeway in California. These major freeways intersect at
an interchange situated in the west portion of the City. From here, the Costa Mesa
Freeway extends north to the Riverside Freeway (S-91) providing access into Riverside
and San Bernardino counties and west into Los Angeles. The Costa Mesa Freeway
continues southwest from Tustin to Costa Mesa and Newport Beach. The Santa Ana
Freeway generally bisects the City. It extends northwest to Los Angeles and further to
Ventura County and central California. To the south, it provides access to San Clemente
and ultimately to San Diego and the international border with Mexico. Also available is the
Eastern Transportation Corridor, a toll road that runs from the Riverside Freeway near
Anaheim to Tustin, merging into Jamboree Road just north of the subject. This provides

access to the major employment centers of Central and Coastal Orange County.

Jamboree Road is classified as an eight-lane major arterial from the SCRRA/OCTA
Railroad, north of Edinger Avenue, to Barranca Parkway. Jamboree Road forms the
transition area for the southerly terminus of the west leg of the Eastern Transportation
Corridor (ETC). There is a grade-separated interchange at Edinger Avenue, just north of
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CFD No. 2014-1. Currently, Jamboree Road has an average daily traffic volume between
65,000 and 78,000 cars. Edinger Avenue has a volume of 23,800 cars. Edinger Avenue
has been improved to Major Arterial standards. The City of Tustin acquired approximately
six feet of right-of-way along the south side of Edinger Avenue, which has been widened
to its ultimate width. Harvard Avenue is classified as a Primary Arterial from Edinger
Avenue to Barranca Parkway. Harvard Avenue is classified as a Secondary Arterial from
Edinger Avenue to the railroad right-of-way. Moffett Avenue is classified as a Local
Collector Street and will have two travel lanes (one in each direction) and sidewalks from
Harvard Avenue to Tustin Ranch Road. The current road terminates east of the Peters
Canyon Channel and will be completed in conjunction with CFD No. 2014-1. Kensington
Park Road is classified as a secondary arterial from Edinger Avenue to Ammstrong
Avenue. Armstrong Avenue is also a secondary arterial from Valencia to Warner Avenue
(and will be ultimately extended to Barranca Parkway).

Private streets for attached and detached residential dwellings with no parailel
parking within the travel way shall have a minimum paved width of 24 feet. Private streets
for attached and detached dweilings where on-street parallel parking will be limited to one
side only shall have a minimum paved width of 32 feet. Private streets for attached and
detached residential dwellings with on-street parallel parking permitted on both sides of the
street shall have a minimum paved width of 36 feet.

Immediate Neighborhood

MCAS Tustin Specific Plan is located in Southern California near the center of
Orange County, and is approximately 40 miles southeast of downtown Los Angeles. The
MCAS Tustin Specific Plan area encompasses approximately 1,606 gross acres. The
majority of the Specific Plan, 1,511 acres, lies in the southern portion of the City of Tustin
and is known as Tustin Legacy. Approximately 95 acres, consisting of former military
family housing and vacant fand, lies within the City of Irvine. The City of Santa Ana borders
the site to the southwest. The existing Columbus Square development is located on the
south side of Edinger Avenue, east of Red Hill Avenue. This site is generally surrounded
by undeveloped land to the south and east. The existing Columbus Grove development is
located east of Jamboree Road and west of Harvard Avenue, north of Warner Avenue.
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The MCAS Tustin was realigned and closed on July 2, 1999 in accordance with the
Base Realignment and Closure Act. MCAS Tustin was originally recommended for
realignment and closure by the Defense Base Realignment and Closure (BRAC)
Commission in its June 1991 report to President Bush. The President accepted the BRAC
recommendations in July 1991 and Congress confirmed the closure in October 1991. In
1993, the BRAC Commission reconsidered its earlier recommendations to close MCAS
Tustin. The Commission reconfirmed the decision to close the base but modified its
realignment locations for receiving facilities and mandated closure no later than July 1999.
In 1995, the BRAC Commission again modified its previous determinations concerning the
proposed locations for the realignment of Marine Corps assets. The Department of
Defense recognized the City of Tustin as the Lead Agency or Local Redevelopment
Authority for preparation of the required reuse planning document in late 1991.

The MCAS Tustin Specific Plan encompasses an area bounded by four freeways:
the Costa Mesa (SR-55), Santa Ana (I-5), Laguna (SR-133), and San Diego (I-405)
Freeways. The major roadways which border the specific plan area include Red Hill
Avenue on the west, Edinger Avenue/irvine Center Drive on the north, Harvard Avenue on
the east and Barranca Parkway on the south. Jamboree Road transects the specific plan
area and provides access to the Eastern Transportation Corridor. John Wayne Airport is
located approximately three miles to the southwest, and a Metrolink Commuter Rail station
providing daily passenger service to employment centers in Orange, Los Angeles,
Riverside, and San Diego counties is located immediately to the north of the specific plan

area.

Virtually an island in a highly urbanized location, the specific plan area is generally
bounded by single-family residential uses and business park uses to the north, light
industrial and research and development uses to the west, light industrial and commercial
uses to the south, and residential uses to the east of Harvard Avenue in the City of Irvine.
Newer residential development in Tustin Legacy includes Columbus Square with 989
dwellings and Columbus Grove with 465 dwellings. Recently two apartment projects were
completed. On the west side of Tustin Ranch Road is a 533 unit apartment project, known
as Amalfi and on the east side of Tustin Ranch Road is a 225 unit affordable apartment
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project, known as Anton Legacy. Tustin Legacy is one of the largest remaining tracts of
developable land in central Orange County. Its locational advantages in terms of proximity
to transportation facilities, community services, and regional commercial and cultural

facilities make it a prime location for urban development.

At the northwest corner of Barranca Parkway and Jamboree Road is a newer retail
center known as “The District”. This center is built on approximately 88 acres within the
MCAS Tustin Specific Plan area. Tustin Ranch Road from Wainut Avenue to Barranca
Parkway borders the west side of the center. “The District” consists of 1,000,000+ square
feet of retail space. “The District” consists of three distinct areas known as The Lifestyle
and Entertainment Village, Promotional Retail District and the Regional District. The
Lifestyle and Entertainment Village is anchored by a AMC/Tustin 14, a 14-screen muitiplex
theater along Barranca Parkway. The Promotional Retail District features speciaity shops
along Jamboree Road, including Best Buy, Whole Foods and T.J. Maxx. The Regional
District includes big box warehouse stores along Tustin Ranch Road, including Costco,
Lowes, Target, Office Depot and Petsmart.

CFD No. 2014-1 consists of 78.168 gross acres in Planning Area 15 of
Neighborhood G within the MCAS Tustin Specific Plan. CFD No. 2014-1 is south of the
future Moffett Avenue and east of Park Avenue. This site is generally surrounded by
undeveloped land to the north and west. Jamboree Road is adjacent to the east. The
Peters Canyon Channel is located on the east side of Jamboree Road. Jamboree Road is

“super street” which is elevated above the surface level of the subject site.

Conclusions of Area Analysis

The strength of the economy for Orange County is evident in the relatively stable
employment and, correspondingly, population of the County. While the employment and
population figures have shown continued growth, local unemployment has consistently
been below the national and state averages. The rebound from the past recession has
shown significant gain in population and employment numbers. Most economists predict a

continuation of expansion since the recent recession is over.
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The local economy previously experienced economic decline from 2008 into 2012,
due largely to the national and state recessions. However, beginning in mid-2012 the
markets stabilized and home prices have increased. Inflation is reported to remain low,
which should keep mortgage rates from rising too steeply while the economy gains
strength. Nationally, the economy has rebounded from the recent recession lows. As of
June 1, 2015 the Dow Jones Industrial Average (DJIA) is near historical highs of over
18,000. The S&P 500 is near historical highs of over 2,100. Home buyer demand in South
and Central Orange County and all of Southern California currently exceeds the supply of

homes on the market.

Orange County has experienced an increase of 10%:+ in median home price from
a year ago. The median home price in Orange County was $600,000 in April 2015.
Home prices continue to increase, on a year-over-year basis. The year over year
change in the sales rate have increased over the last two months and are expected to

increase during the summer of 2015.

The City provides excellent schools and community amenities, which are desirable
characteristics for families as well as young and established professionals. Local growth
provides an economic and employment base for retail and service businesses. As the
economy and housing market recovers from the recent recession, a return to more normal
growth should continue. The retail development of the Irvine Business Complex and in

Tustin has generated strong interest in the area.

The four proposed residential products of CFD No. 2014-1 offer detached dwellings
in market demand for Central Orange County. The area provides good schools and
community amenities, which are desirable characteristics for families as well as young and
established professionals. Local growth provides an economic and employment base for
retail and service businesses that will be supplemented by jobs resulting from the
development of the surrounding business parks. The industrial and retail developments of
the cities of Tustin and Irvine have generated strong interest in the area. This future

development will result in continued demand for housing.
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SITE ANALYSIS

Location

CFD No 2014 consists of a 78.168 site in the City of Tustin within the MCAS Tustin
Specific Plan known as Tustin Legacy. The MCAS Tustin Specific Plan area encompasses
approximately 1,606 gross acres. The MCAS Tustin Specific Plan covers an area
bounded by four freeways: the Costa Mesa (SR-55), Santa Ana (I-5), Laguna (SR-133),
and San Diego (1-405) Freeways. The major roadways which border the Specific Plan
area include Red Hill Avenue on the west, Edinger Avenue/irvine Center Drive on the
north, Harvard Avenue on the east and Barranca Parkway on the south. Jamboree Road

transects the site and provides access to the Eastern Transportation Corridor.

CFD No. 2014-1, commonly known as the Standard Pacific Development site is
bounded by Park Avenue on the west, Jamboree Road on the east, the future Moffett
Drive on the north and the Warner Avenue off-ramp on the south. This 78.2+ acre site has
been graded from a blue-top lot condition to a physically finished lot condition for the
construction of 375 detached dwellings in four communities. The subject parcel is also
identified as Disposition Parcels 1B and 6A within the MCAS Tustin Specific Plan.

Tustin Legacy

The MCAS Tustin Specific Plan envisions a collection of neighborhoods which will
have their own characteristics within Tustin Legacy. A neighborhood may be comprised of
more than one land use designation. The neighborhoods of Tustin Legacy are intended to
establish a community structure and provide the basis for the range of land uses, intensity
of development and urban design characteristics. The MCAS Tustin Specific Plan contains
eight neighborhoods. The land uses are according to the MCAS Tustin Specific Plan,
adopted February 3, 2003, and amended and adopted on April 3, 2006. The specific plan
was amended on March 16, 2010; October 18, 2011, and April 3, 2012. Please review the
neighborhood summary on the following page, with a map of the neighborhoods following.
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Neighborhoods
Neighborhood Y
Range of Dwelling Units
NeiTTeTh Land Use Gross Acreage Non-Residential $q.Ft. Tustal comaTen
Education Village/Elementary School — 10 acres 128.0
Community Park 24.1
Transitional/Emergency Housing B:1
Subtotal 157.2 1,586,476 Sq.Ft.
Neighborhood B
Low Density Residential 54.2 1—7 du/acre
Medium Density Residential 51.7 8 — 15 du/acre
Village Services 207
Subtotal 126.6 925 Dwelling Units Max.
248,292 Sq.Ft.
Neighborheod C
Urban Regional Park 845
Subtotal 84.5 574,992
Neighborhood D
Community Core 314.8
Medium-High Density Residential 16 — 26 du/acre
High School — 40 acres
Subtotal 310.6 891 bwelling Units Max.
4,757,279 Sq.Ft.
Neighborhocod E
Commercial Business 117.3
Subtotal 117.3 1,267,324 Sq.Ft.
Neighborhood F
Commercial 553
Military — 16.7
Commercial Business 47.3
Subtotal 102.6 1,483,553 Sq.Ft.
Neighborhood G
Residential Core 271.0
Low Density Residential — 112.6 acres 1 =7 du/acre
Medium Density Residential — 51.8 acres 8 - 15 du/acre
Medium High Density Residential - 8.3 acres 16 — 25 dulacre
Commercial — 29.3 acres
Parks/Open Space - 59.0
Elementary School - 10 acres
Low Density 127.1 1 -7 dulacre - "
Medium High Density Residential 294 16 - 25 dulacre prosomot oo
Subtotal 4275 2,383 Dwelling Units Max. = et
466,637 Sq.Ft. = NEWGHRORHOOD C - REGIONAL PARK
Neighborhood H [D] - meioreornace b - communTy cone
Medium Dersity Residential — Irvine 734 8— 15 du/acre S RIS IOHE. < ORI COITER
Elementary School K-8 = NEKHBORRODO F - RECIONALLY-ORIENTED COMVERCIAL DISTRICT
Subtotal 734 402 Dwelling Units Max. TR 9 - SN B0
Right-of-Way < LR o
Roadways 173.4 E=3 - ucss wsrw sounosay
[s’ﬁrt'gf:/ (Fiood Control and Storm Drains) 2%% % i i g%;,m% ’:ﬁ”v’fé RS oncerL
. ®. B 4 ARSDICTON
GRAND TOTAL 1,606.1 4,601 Dwelling Units Max
10,384,553 Sq.Ft. e
e
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Neighborhood A — Education Village

Neighborhood A is located along the west edge of Tustin Legacy. The Education
Village will be an important anchor for the community with a range of public-serving
uses within a walkable campus setting. By virtue of its uses and operation, the
Education Village will be linked to many other uses and activities within Tustin
Legacy. Its primary functions are to provide education, training, and specific social

service functions.

Neighborhood B - Village Housing

Neighborhood B is located in the northwestern quadrant of Tustin Legacy. Through
reuse or new development of a range of housing types, Neighborhood B is
expected to offer basic, affordable housing. The housing will be complemented by
commercial services that will meet the daily shopping needs of residents,
employees and visitors to the site. The neighborhood will also have a supporting
function as a transition or buffer area between existing residential neighborhoods
north of Edinger Avenue, which are not part of Tustin Legacy, and the Education
Village and Community Core uses. Columbus Square, consisting of 1,075 dwelling

units, is located within this neighborhood.

Neighborhood C — Urban Regional Park

Neighborhood C is located near the center of Tustin Legacy, bordered by North
Loop Road (extension of Valencia Avenue) on the north and Armstrong Avenue on
the west. The future Urban Regional Park will be a significant public amenity that
will not only serve regional needs, but provide a buffer between the living
environment and commercial and business areas. This area will serve a number of
functions including open space conservation, recreation, community resource
services, and concession commercial supportive to the park, and historic
preservation and/or display. Currently this neighborhood is improved with the North

Blimp Hangar.
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Neighborhood D — Community Core

Neighborhood D encompasses the central area of Tustin Legacy. This
neighborhood will provide an opportunity for one or more unique, large-scale
development proposals that would complete the Specific Plan area. The primary
functions of Neighborhood D inciude: maintaining long-range flexibility as a major
opportunity area, providing opportunities for mixed-use development (which
includes medium-high density residential projects), a future high school site, and
533 apartments now under construction, future business parks and a future
corporate campus. Currently, this neighborhood is improved with the South Blimp
Hangar.

Neighborhood E — Employment Center

Neighborhood E is located in the southwest quadrant of Tustin Legacy. This
neighborhood will be an employment center for the community. It will provide a
business park setting for a full range of professional offices, research and

development, and commercial business uses.

Neighborhood F — Regionally-Oriented Commercial District

Neighborhood F is located on the southeast quadrant of Tustin Legacy. This
neighborhood is an existing auto-oriented, regional level commercial center, known
as the District. Commercial uses include regional commercial and retail uses,
specialty merchandising, wholesale, and discount commercial businesses.

Neighborhood G — Residential Core

Neighborhood G is located on the northeastern portion of Tustin Legacy. CFD No.
2014-1 is located in Neighborhood G. The Residential Core is intended to function
as the primary residential enclave within the community. The Residential Core will
provide a range of housing types including transitional family units, entry-level units,
higher-end housing and commercial opportunities. This neighborhood will also
include recreationally-hased amenities. It will provide the opportunity to tie existing
housing to the community through uses, access and design. Neighborhood G will
also provide a desirable transition to existing Tustin and Irvine residential
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neighborhoods to the north and east. Columbus Grove Tustin, consisting of 465
dwelling units that have been built and sold to end users, is located within this
neighborhood. The District's four communities totaling 375 detached dwellings
opened for sales on May 30, 2015.

Neighborhood H — Irvine Residential Neighborhood

Neighborhood H is in the southeast corner of Tustin Legacy. The family housing
provides a buffer between Irvine residential neighborhoods to the east and
business uses to the west. It also contains an alternate school facilities and park
facilities as needed to support residents in the vicinity. Columbus Grove Irvine,
consisting of 402 dwelling units that have been built and sold to end users, is
located in this neighborhood.

As of December 2013, City Staff began studying “New Vision Concepts” for the
remainder of the undeveloped Tustin Legacy project. This included Neighborhoods D, E
and G. There are currently two alternatives: “Main Street” and “Corporate Campus.” The
“Main Street” proposal reduces the non-residential development by 1,830,189 square feet
of building, while increasing the residential development by 1,863 dwelling units. The
“Corporate Campus” proposal reduces the non-residential development by 968,819
square feet of building, while increasing the residential development by 1,001 dwelling

units. Either of these proposals will require an amendment to the existing specific plan.

Current Site Condition

As of the date of value, the subject property is a land parcel in the early stages of
dwelling construction, with the land ranging from a blue-top lot condition to a physically
finished lot condition. There are four residential projects being built and marketed in CFD
No. 2014-1. Sheldon, Crawford and Stafford are being built Standard Pacific Homes,
Huntley is being built by Brookfield Residential. All four projects have completed model
home complexes, each with three model homes. in addition, 12 lots in the Sheldon project
and one lot in the Huntley project are improved with first floor framing and six lots in the
Huntley project, six lots in the Crawford project and five lots in the Stafford project have

slab foundations completed. According to Standard Pacific Corporation, the total site
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construction budget is $68,680,000+. As of June 1, 2015, $40,000,000+ had been spent
on site construction. Approximately $28,680,000 remain to be spent on site construction.

Size and Shape
The District consists of one irregular shaped site. According to Final Tract Map

No. 17507, the District encompasses approximately 78.168 gross acres. Of the total
acres approximately 43.3 acres are slated for residential development. Final Tract Map
No. 17507 includes all of the proposed development of 375 dwelling units. As
mentioned, CFD No. 2014-1 in its entirety is proposed for the 375 for-sale detached
dwelling units, plus a 6.1+ acres focal park. Please refer to the table below for a -
breakdown of acreages of the uses in CFD No. 2014-1. A copy of the Final Tract Map is

on Page 37.

Gross Area (AC): 78.2

Areas by Type Acres
Private Street: 19.6
Private Drive (1) 2.1
Focal Park: 6.1
Greenbelt Park (5): 3.8
Landscape Area: 3.2
Residential Lot Area: 43.3

Soils and Geology

The appraisers were provided with a geotechnical summary review report prepared
by NMG Geotechnical, Inc., dated June 7, 2013, for Tentative Tract Map No. 17507. The
report concluded that the proposed development is feasible from a geotechnical
standpoint, provided their detailed recommendations included in the report are
incorporated in the project plans. The soils report, dated June 7, 2013, describes the

subject site as follows.

“The project site is located within the Tustin Plain area of the Peninsutar Range
geomorphic province. Quaternary-age alluvium underlies the site to depths of
greater than 200 feet. The recent alluvium is estimated to be roughly 50 feet thick. A
small portion of the site adjacent to Park Avenue was recently rough-graded by the
City under the geotechnical observation and testing of NMG. The adjacent grading
included excavation of an earthen drainage swale and a desilting basin in the
western comer of the site, and construction of temporary berms adjacent to
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Jamboree Road and future Legacy Road. The adjacent sections of Park Avenue
and Legacy Road consist of compacted artificial fill materials, on the order of 5 to 10
feet thick, overlying alluvium. The temporary berm consists of non-structural fill and
the desilting basin bottom exposes native alluvium. The earthen drainage swale on
the site (near Park Avenue) also exposes alluvium.

The majority of the alluvial materials are consistent with the characteristics of the
alluvium within the Tustin Plain. In general, the shallow alluvium consist of clays,
sandy clays and some clayey sands that are damp to moist and saturated near the
groundwater table. The alluvial deposits are soft to stiff, generally moderately to
highly expansive (low end of range), corrosive to metal and concrete, and
compressible. Sandy layers/zones have been locally encountered at various depths
greater than 20 feet and are generally medium dense. A very soft and compressible
soil layer, which consists of organic silty clay and peat, was encountered locally at
depths ranging approximately from 19 to 26 feet. This highly compressible layer is
generally on the order of 1 to 2 feet thick. The native soils also have low
permeability and are poor subgrade soils for future street pavements and
hardscape.

The groundwater contours for the project area show that the groundwater ranges
from 8 to 13 feet below the existing ground surface. Some minor variation in the
groundwater levels may occur due to seasonal change. Based on the shallow
groundwater conditions and low permeability of clayey soils, the site is considered
suitable for infiltration. Due to the environmental and other project specifications, the
utilization of geotechnical subdrains for groundwater control is not allowed.

DATE OF SURVEY: LY, 2013

Based on NMG's assessment of the overall subsurface information, the subject site
has a low liquefaction potential due to the fine-grained nature of the onsite soils. We
anticipate that seismic settlement up to 1 inch may occur across the site during a
large earthquake event. Surface manifestation caused by liquefaction is considered
a low risk based on the minor thickness of the liquefiable layers and the thickness of
the non-liquefiable surface cover.

STATE OF GALIFORNIA
HUNSAKER AND ASSOGIATES 1RVINE. ING.

ROBERT L WHEELER IV, LS. 8630

IN THE CITY OF TUSTIN, GOUNTY OF QRANGE

TRACT NO. 17507

The site is not located within a fault-rupture hazard zone as defined by the Alquist-
Priolo Special Studies Zones Act and no evidence of active faulting was observed
during this investigation, or by prior work at the site. Based on the USGS
Deaggregation Program, the San Joaquin Hills Thrust Fault is the controlling fault
for this site with a 21 to 30 percent contribution. The site has a moderate to high
potential for seismic ground shaking during a future earthquake on a regionally
active fault. The predominant earthquake magnitude for the San Joaquin Hills Fault
is 6.6. Based on the regional faults discussed above, the potential for ground
rupture is considered slight to nil.”

S

JAMBOREE

Planned Development
The development will consist of construction of two-story, residential single-family

SHEET INDEX MAP
@ WoCATES SHEET MweER
— — — INDICATES SHEET LUMIT

structures (total of 375 dwellings), along with associated street and utility improvements,

SEE SHEET 2 FOR BASIS OF SEARINGS, DATUM STATEMENT,
‘SEE SHEET 3 FOR BOUNDARY GPS CONTROL MAP.

walls and two community parks/greenbelts. A substantial amount of grading, including

ACREAGE: 78108 ACRES (GROSS), 78123 (NET)
(AL OF TENTATIVE TRACT MAP NO. 175073

import of fill, was required to establish finish grades for dwelling construction. The fill

thicknesses across the site generally vary from 4 to 8 feet.
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For purposes of this appraisal assignment, we assume the soil conditions are
suitable for the proposed highest and best uses. The appraisers are not experienced in
determining the suitability of soil conditions; therefore, it is suggested that the client
contact a professional soil expert to determine the suitability of the soil conditions of the
land. This appraisal report is also based on the fact that there are no hazardous
materials contaminating the soil. No representation is made by the appraisers

concerning the soil conditions.

Topography/Drainage
CFD No. 2014-1 in its entirety consists of a large flat plain. The neighborhoods

will be built on the flat plain areas. The parcels do not offer significant view potential.
Site elevations range from approximately 40 feet above sea level to approximately 50

feet above sea level. The site slopes generally down from north to south.

It is assumed for purposes of this appraisal that the builders will fulfill all
grading/drainage requirements of the City of Tustin.

Zoning

CFD No. 2014-1 is currently zoned MCAS Tustin Specific Plan (SP-1), by the City
of Tustin. Allowed uses include: residential, commercial, retail, office, entertainment retail,
mixed use, and institutional.

CFD No. 2014-1 is designated a combination of low density residential and
medium-density residential. The low density zoning allows between 1 DU to 7 DU per
acre. The medium density zoning allows between 8 DU per acre to 15 DU per acre. The
overall density is 4.80 DU per acre. CFD No. 2014-1 is located in Neighborhood G,
Planning Area 15 of the specific plan.

In December of 2013, the City of Tustin approved Tentative Tract Map No. 17507,
which subdivided the subject property into 375 lots and a 6.1 acre park site. The Final
Tract Map No. 17507 was recorded on December 30, 2014.
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There are four housing products proposed with various architectural styles as

follow:

Sheldon at Tustin Legacy is designated medium density residential and is the
smallest home type. It is bordered by the green belt park on the north, the
Warner Avenue off-ramp on the south and Park Avenue to the west. There
are 103 homes ranging from 1,860 to 2,343 square feet and consist of 3
bedrooms, 2.5 baths to 4 bedrooms and 3 baths. The minimum Iot size is
2,400 square feet.

Huntley at Tustin Legacy is designated low density residential and is located
in both the northwest corner of the community as well as along the eastern
boundary adjacent to Jamboree Road and the Warner Avenue off-ramp.
Huntley consists of 77 homes ranging in size from 2,597 to 3,008 square feet
and configured with 4 bedrooms, family room, and 3 baths to 4 bedrooms,
family room (optional bedroom) and 4.5 baths. The minimum lot size is 3,772
square feet.

Crawford at Tustin Legacy is designated low density residential and consists
of 99 homes ranging in size from 3,012 to 3,612 square feet. The homes are
configured with 4 bedrooms, loft, office and 3 baths to 5 bedrooms, bonus
room and 5.5 baths. Each of the homes also has an optional bonus room
and/or suite over the garage. A standard “Legacy Room,” an extension of
indoor to outdoor living space also is provided for each of the homes. The
minimum lot size is 5,000 square feet.

Stafford at Tustin Legacy is designated low density residential and consists of
96 homes with wide lots dispersed throughout the northwesterly quadrant of
the community on two sides of the centralized park. The homes ranging in
size from 3,311 to 3,880 square feet and configured with 4 bedrooms,
office/bonus room and 4.5 baths to 5 bedrooms, bonus room, office, and 5.5
baths. The minimum [ot size is 5,250 square feet.

The centralized focal park is approximately 6 acres in size and would be
accessible to the residents of the project and the general public. The public
portion of the park is designed with community plaza, playgrounds, main
lawns for recreation activities and other amenities such as bocce ball courts,
basketball court and picnic areas. The private areas consist of a pool, kid's
splash and play area, outdoor seating area with built in BBQ, and a club
house for residents only.

Access and Circulation
Regional access to the area is provided by the Santa Ana (I-5) Freeway. Interstate 5
runs in a southeasterly direction from Los Angeles through Orange County, bisecting the
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Saddieback Valley and continuing southeast to San Diego. Access to the subject's
immediate area is via Jamboree Road and Edinger Avenue/lrvine Center Drive. Jamboree
Road is a major north/south thoroughfare traversing the Tustin, Irvine, and Newport Beach
communities. Jamboree Road has a full interchange with the I-5 Freeway about one mile
north of the subject. Edinger Avenue/irvine Center Drive is a major east/west thoroughfare
which connects to full interchange facilities with the SR-55 Freeway, to the west. Full

freeway interchange facilities with SR-55 are three miles to the west.

The primary access to the subject is from Park Avenue and Moffett Drive. Park
Avenue is dedicated 94 feet wide and is paved with four lanes of asphalt with concrete curbs
and gutters. There is a raised, landscaped center median. Sidewalks will be constructed
during the development of the subject property. There are traffic signals and left turn pockets
at Victory Road and the Warner Avenue off-ramp. The future Moffett Drive will be dedicated
70 feet wide, with four lanes of asphalt paving. Street improvements will be similar to Park
Avenue.

The future interior streets will offer adequate access to the dwellings and minimize
traffic. The streets within the development will be asphalt paved, with concrete curbs and
gutters. Public streets will be dedicated 60 feet wide and the private streets will be dedicated
25 feet wide.

With the nearby Eastern Transportation Corridor (S-261), additional regional access
is available. This link from the S-91 Freeway to the 1-5 Freeway and to Jamboree Road is
complete.

Easements

The appraisers have been provided with one preliminary title policy for the 375 lots
within the District. The policy was prepared by First American Title Company, dated August
8, 2014. The policy does state that a lien for CFD No. 2014-1 was recorded June 18, 2014,
The policy includes notice of real estate taxes, normal utility and street easements,

covenants and conditions in various deeds, unstated agreements, parcels for streets and
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open space/parks, a disposition and development agreement, a deed of trust to secure
future payments to the City of Tustin and restrictions on Disposition Parcels 1B and 6A.

A review of the policies did not indicate any easements, encroachments, agreements
or conditions that would adversely affect the value of the properties. However, this
appraisal is contingent upon the fact that there are no easements, encroachments, or

conditions that would adversely affect the value of the property.

Utilities
As of the date of this appraisal, all of the utilities are available to the subject property.
The utilities required to support the subject property to its highest and best use are provided

by the following companies/agencies:

Electricity: Southern California Edison
Natural Gas: Southern California Gas Company
Telephone: AT&T/Cox

Fire: Orange County Fire Authority
Police: City of Tustin

Transit: Orange County Transit District
Water: Irvine Ranch Water District

Sewer: Irvine Ranch Water District

Earthquake, Flood Hazards, and Nuisances

The subject property, as of the date of valuation, was not located in a designated
Earthquake Study Zone as determined by the State Geologist. However, all of Southern
California is subject to seismic activity. In addition, the subject property is located in a Zone
"X" flood designated area according to Federal Emergency Management Agency
Community Panel No. 06053C0279J, effective date December 3, 2009. This designation
references an area of minimal flooding, which is partially outside the 0.2% annual chance
flood plain and partially inside the 0.2% annual chance flood plain. Flood insurance is not

required.
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Hazardous MaterialiToxic Waste
Physical inspection of the District did not indicate evidence of on-site hazardous
materials and/or toxic waste. All of the District has been graded into 375 residential lots in

a blue-top lot condition to a physically finished lot condition.

The appraisers were provided with a Phase [l Environmental Site Assessment
Report for the subject property, dated September 17, 2013. We have also reviewed
several previous letters from the United States Environmental Protection Agency,
California Regional Water Quality Control Board and the Department of Toxic Substances
Control. Based on the information provided and the current physical condition of the

parcels, it appears that development as proposed is allowed.

The Phase Il environmental soil report made the following conclusions.

o Elevated concentrations of chlorinated pesticides were not detected in the surficial
soil analyzed across the former agricultural area of the site.

¢ Elevated concentrations of lead or other California Title 22 metals were not
detected in surficial soil analyzed from the vicinity of the former bunker structures
on the site or throughout the former agricultural area of the site.

e Selenium was not detected above its laboratory reporting limit in surficial soil
samples analyzed across the site.

* Cobalt was detected above the SSLR in one soil sample collected from 5 feet bgs
(boring C3) in the surface water catchment area at the western corner of the site.
Cobalt was not detected above the SSLR at the surface at this location.
Additionally, cobalt was not detected above the SSLR in soil samples collected
from the surface or from 5 feet bgs in three stepped-out soil borings located
approximately 10 feet from boring C3. Therefore, The environmental consultant
concludes that the elevated cobalt concentration detected in soil boring C3 does
not appear to be laterally extensive.

* Acetone and the petroleum hydrocarbon-related VOCs ethylbenzene and xylenes
were detected at 5 feet bgs in the vicinity of the former wash pad discharge
location at the eastern corner of the site, at concentrations well below their
respective SSLRs.

e Petroleum hydrocarbons, VOCs, or California Title 22 metals were not detected in
the vicinity of the former UST previously located near the eastern corner of the site.
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Environmental Issues
The subject site was formerly military use lands. No rare or threatened species

were observed on the subject sites.

Transportation

Vital to an area's growth and economic expansion are its transportation facilities for
both business and residents. The following is a summary of the existing transportation
facilities available in the area.

Rail: Amtrak stops in Tustin, about one mile north.

Truck: 11 major trucking lines serve Orange County.

Air: John Wayne Airport (3 miles), Los Angeles International Airport
(50 miles)

Bus: Orange County Transit District, Dial-A-Ride, Park-N-Ride.

Water: Long Beach Harbor/Port of Los Angeles (40 miles).

Highways: Santa Ana Freeway (Interstate 5)

San Diego Freeway (Interstate 405)
Costa Mesa Freeway (State 55)
Eastern Transportation Corridor (S-261).

Taxes and Special Assessments
Pursuant to Proposition 13, passed in California in 1978, current assessed values

may or may not have any direct relationship to current market value. Except in limited
circumstances, real estate tax increases are limited according to Proposition 13 to a
maximum of 2% per year. If the property is sold, real estate taxes are normally subject to
modification to the then current market value.

The basic levy for the properties is 1%. In addition, there are taxes and assessments
for Metropolitan Water District, Irvine Ranch Water District and Vector Control, and Tustin
Unified School District. The total tax rate is 1.14105%. The 375 residential lots are subject to
Special Tax by the City of Tustin CFD No. 2014-1. The Special Tax for facilities will range
from $2,819 to $4,997 per dwelling, based on dwelfing size. The developed total tax rate is
generally estimated between 1.670% to 1.750%x of the sales prices of the individual homes.
Webb & Associates, has estimated the Special Taxes on the undeveloped land and dwelling
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units within CFD No. 2014-1. Please review the table on Page 45, which shows the
Assessed Values of all the taxable property in CFD No. 2014-1. Because the properties
were owned by the City of Tustin when the 2014-2015 roll was established, the property was
exempt.

According to the District's CFD Administrator, Webb Associates, there are no parcels
with delinquent taxes for Fiscal Year 2014-2015.

It is a specific assumption and condition of this appraisal that all of the property
taxes due are paid in full and that there are no delinquencies within the District.
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City of Tustin

CFD 2014-1

Tustin Legacy/Standard Pacific

Assessed Values & Taxes

APN
430-381-19
430-381-20
430-381-21
430-381-22
430-381-23
430-381-24
430-381-25
430-381-47
430-381-48
430-381-49
430-381-50
430-381-51
430-381-52
430-381-54
430-381-55
430-381-56
430-381-57
430-381-59
430-381-60
430-381-61
430-381-70
430-381-72

Tract
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404
17404

Legal Lot Assmt. Yr,

13
14
8
9
12
11
10
SS
cce
\A%
uu
NN
MM
T
[o]e]
PP
zzz
000
eled
RR
0000
DDD

2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014
2014

Land Value
$16,207,219
$17,564,948
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Total Value
$16,207,219
$17,564,948
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Property Tax
N/A
N/A
N/A
N/A
N/A
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N/A
N/A
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PROPOSED AND EXISTING IMPROVEMENT DESCRIPTION

General

CFD No. 2014-1 is proposed for 375 detached dwelling units and a 6.1 acre park
to be built on 78.2+ gross acres within the MCAS Tustin Specific Plan (Tustin Legacy
Planned Community), in the City of Tustin. As of the date of value, June 1, 2015, the
District ranges from a blue-top lot condition to a physically finished lot condition with 12

HRA

Affordable Housing Requirements

The City of Tustin plans to provide for “affordable” housing or subsidized housing
to lower-income people who can then afford to rent or buy in the City. In general, the
number of units required to be set aside for “affordable” housing is 15% of the total
number of planned residential units. The resale of the new for-sale affordable units is
controlled by the City for 45 years. However, according to the information provided by the
City, there are no affordable housing requirements for the build-out of CFD No. 2014-1.

completed model homes, 13 dwellings in a first floor framing stage and 17 lots with

concrete slabs and foundations. There are four different products ranging from an L
Existing Floor plans

ize dwelli i 124 feet 2,40 foot lots withi
average size dwelling unit of 2,124 square feet on 2,400 square foot lots within a There are four detached products being built and marketed in CFD No. 2014-1.

courtyard development to ize dwelling of 3,807 square feet on 5,250 square . . ) . . .

yai P an average size dwelling 4 eeto *q ™ The following table summarizes the information available to the appraisers as of the date
foot lots. The Sheld ject has 12 dwelli in first fl framing stage. The . . ; " . -
oot lots ¢ sheidon project has wetlings in the first floor framing 9 of this appraisal report. The following pricing was provided by Standard Pacific Corp. and

j fling in th t fl i ¢ d six lots with
Huntley project has one dwelling in the first floor framing stage and si Brookfield Residential.

slabs/foundations. The Crawford project has six lots with slabs/foundations and Stafford
has six lots with slabs/foundations. According to the owner/developer of the District, the

e . Product Name Lot Size No. Units Densit Bdrm/Bath Unit Size G es Base Price $ISF
current plans are for Standard Pacific Corp. to develop three products with 298 proposed e ensty arages

dwelling units, and sell the fourth product proposed for 77 dwelling units to Brookfield Sheldon Courtyard 81 8sumce 325 1,860 2 $656,900.  $353.17
Residential. Standard Pacific Corp. anticipates closing escrow with Brookfield Residential 2440 SF % 823 2171 2 $726,000 - §334.82
: 19 4/3.0 2,122 2 $711,900 - $335.49
by October 2015. i ‘ 17 413.0 2,343 2 $761,000 ~ $325.18
Average Unit Size for 103 Units of the Sheldon product: 2,124 SF
Development Timeline Huntley 3,772 5F 20 5.5 uacre 473 2,597 2 ' $865,000 © $333.08
As previously discussed, rough grading of the District began mid-June 2014 and 26 413 2,839 2 $900,000 - $317.01
was completed by December 2014. Construction of the sewer, storm drain and water 31 o ' 5/4.5 3,008 2. $942,000 . $313.16
improvements were completed by April/May 2015. Dry utilities are scheduled for : : Average Unit Size for 77 Units of the merChantDUl’d?rp’OdUCt 2815 5F
Crawford . . 5,000 SF 26 4.7 ufacre 4/3.0 3,012 3 $981,900 ~ $326.00
completion in September 2015. Trenching for the model homes for all four products 34 4/4.0 3,412 3 $1,052.900 $305.59
began in January 2015, with completion in May 2015. Grand opening took place on May ' S C 39 . 5/4.5 3,612 3 $1,094.900  $303.13
30, 2015 for all four products. Trenching for production homes began in May 2015. s . Average Unit Size for 99 Units of the Crawford product: 3,387 SF k :
Production homes are anticipated to be released in phases of generally 5 to 8 units for Stafford 5,250 5F % 4.4 ulacre 9/4.5 3,880 2 81,198,900 $308.99
the three larger products and 6 to 12 units for the courtyard product. : % 55 &7t 2 91,121,387, “$302.18
.. 38 5/4.5 3,831 2 $1,154,023 - $301.23
! Average Unit Size for 96 Units of the Stafford product: 3,807 SF i
Totals: o .. 375 Units L
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The appraisers did not receive building plans for the four residential projects. The
appraisers did review sales brochures which included floor plans. For purposes of this
appraisal, we have assumed that the quality of construction, functional utility, amenities
and features are similar to the currently selling projects and meet market demand for new

product in the subject’s market area.

The following list summarizes the construction specifications for the detached
single-family homes of the project being built by Standard Pacific Housing and Brookfield
Residential.

Construction
Units are of Class "D" construction; wood frame and stucco siding with several
elevation choices.

Foundations
Foundations are poured concrete. Particle board over wood floor joists for the
second floor.

Structural Frame
Consists of 2" x 4" and 2” x 68” wood framing.

Roofs
Roofs are of concrete tile.

Windows
Dual glazed low E white vinyl framed windows and sliding glass door.

Floor Covering

Floor coverings are wall-to-wall carpet in all living areas. Entries, master bathroom
and kitchens are of ceramic tile and secondary bathrooms and laundry room are of
vinyl.

Interior Finish
Custom trowelled ceiling and painted drywall.

Heating/HVAC
Energy efficient central air conditioning and gas forced air heating. Stafford has two
air conditioning units.
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Kitchens

Kitchens will be equipped with laminate cabinets and granite countertops. Each
kitchen will include above standard appliances with 30" self-cleaning oven and 5
burner gas cooktops, microwave oven and dishwasher.

Bathrooms

Master bathrooms will have double sinks with cultured marble vanities, laminate
cabinets, tub, and ceramic tile shower. Secondary bathrooms will have cultured
marble vanities, combination tub/shower, and laminate cabinets.

Garage
Garage doors are two or three car sectional steel roll-up with concrete driveways.

Fireplace
No fireplace.

Laundry Facilities
Interior laundry rooms

Options

Numerous options and upgrades are available including fireplace, flooring, cabinet
and countertop upgrades. Most options and upgrades provided at competing,
similar quality developments will be offered.

Conclusion of the Improvements

We have not been provided with detailed information regarding quality of
construction or specifications for the existing floor plans. Therefore, it is a specific
assumption of this appraisal that the quality and utility of the floorplans are similar to the
products currently being constructed in the subject's marketplace and that it will generally

meet buyer expectations.

Functional Utility
It is an assumption of this appraisal that all of the floor plans are functional, and

competitive with current design standards.

Remaining Economic Life
The total/remaining economic life, according to the Marshall Valuation Service, is

considered to be 50 years from date of completion.
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Homeowner’s Association HIGHEST AND BEST USE
Al of the projects within the District will have individual homeowner's

associations. The estimated monthly dues for the master association is $229.00 at build- The term highest and best use is an appraisal concept that has been defined as

out per dwelling. There are specific costs within the master association for the Crawford follows:

and Sheldon products that will maintain the private drives and landscaping costs. The

estimated additional monthly dues are $34.00 per month for the Sheldon product and The reasonably probable and legal use of vacant land or an improved
property, which is physically possible, appropriately supported, financially

$85.00 per month for the Crawford product. feasible, and that results in the highest value. The four criteria the highest

and best use must meet are legal permissibility, physical possibility, financial
feasibility, and maximum productivity.®

The determination of highest and best use, therefore, requires a separate analysis
for the land as legally permitted, as if vacant. Next, the highest and best use of the
property with its improvements rnust be analyzed to consider any deviation of the existing
improvements from the ideal. "The highest and best use of both land as though vacant
and property as improved must meet four criteria. The highest and best use must be:
legally permissible, physically possible, financially feasible, and maximally productive.

"7 The four criteria interact and, therefore,

These criteria are often considered sequentially.
may also be considered in concert. A use may be financially feasible, but it is irrelevant if it

is physically impossible or legally prohibited.

Legal Considerations
The legal factors influencing the highest and best use of the subject property are

primarily governmental regulations such as zoning and building codes.

All of the land subject to Special Tax included in CFD No. 2014-1 is within Final
Tract Map No. 17507. The subject of this appraisal includes 78.2+ gross acres of land
proposed for 375 detached dwelling units. The District ranges from a blue-top lot
condition to a physically finished lot condition. As of the date of value, 12 model homes
are complete. Thirteen dwellings are under construction, in the first floor framing stage

6 The Dictionary of Real Estate Appraisal, 4th Edition, Pub. by the Appraisal Institute, Chicago, IL., p. 135,

" The Appraisal of Real Estate, 10th Edition, Pub. by the Appraisal Institute, Chicago, IL., p. 280.
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and 17 lots have slabs and foundations completed. As previously discussed, all of CFD
No. 2014-1 is entitled for the proposed uses. The net developable density is
approximately 4.8 units per acre. The proposed improvements are legal and conforming

uses.

Physical and Locational Considerations

The physical and locational characteristics of the subject property are considered
good for the proposed uses. The proposed uses conform to the various zoning
specifications as approved by the City of Tustin. The subject properties are a natural
extension of existing residential developments located in the City of Tustin and also in
City of Irvine. The Tustin area is established and offers a large employment base near
CFD No. 2014-1. Prior to the recent recession and deterioration in the residential market,
there was strong demand for similar developments as evidenced by sales of merchant
builder land and dwelling units in the adjacent planned communities. Since the end of
the last recession and more particularly from 2012 to the present time, the strong
. demand for residential dwelling units has returned to the Orange County and Tustin

markets.

All necessary utilities are reported to be available to the District with capacity to
service the proposed developments. The site’'s access and configuration are good.
Topography is level. The subjcct sites do not appear to present any development
constraints. This appraisal report and the values included herein assume there are no soil
problems or hazardous conditions that would have an adverse impact to development of
the CFD No. 2014-1.

Based on the physical analysis, the site’s location and topography would suggest
the land has a primary use of residential development due to the adjacent developments,

Final Tract Map approval and on-site construction.
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Market Conditions and Feasibility

The financial feasibility of the development of CFD No. 2014-1 is based on its ability
to generate sufficient income and value in excess of the costs to develop the property to its
highest and best use. Please refer to the Valuation sections of this report, which give
support to the financial feasibility of CFD No. 2014-1.

The attractiveness of residential development anywhere in Orange County is
evidenced by market activity which has taken place over the last 30 years. The current
condition of the housing market is that there has been a significant increase in demand
over the past 24+ months, which has positively impacted price. The decline in sales and
prices between the end of 2005 through 2011 has ended. There was a slight increase in
the median Orange County home price between July 2011 and July 2012 of almost 3%.
However, the following 12 month period to mid-2013 showed the median price increased
almost 20%. From July 2013 to July 2014, the price increase moderated to 8.4%. It
appears pricing has generally stabilized as of the date of value. The current median price
of $600,000 is reportedly 7.0%+ below the June 2007 peak of $645,000. It appears that
the upward pressure on price due to demand outpacing supply could be over. Over the
past 12 months, sales increased by 12.4%, from 3,111 sales in Aprit 2014 to 3,497 sales
in April 2015. Median home price increased 4.2% from $576,000 to $600,000 over the 12
month time frame.

As of May 2014, there were 8,793 existing and new homes for sale in Orange
County. More recently, Orange County had 5,825 homes for sale in May 2015, a decrease
of over 33%. Absorption of all homes currently on the market is estimated at 56 days,
much lower than the typical four month absorption going back to 2004. The current
inventory, albeit still a third of the average between 2009 and 2013, supports a much more
sustainable market than what was seen one year ago. The decrease in sales activity is

reflective of the decrease in inventory for existing homes.

According to the Metrostudy report dated first quarter of 2015, homebuilders
sold 816 new homes in the Orange County market, which represents a 5.3% decrease
from the new home sales one year ago. This represents a 3.1% increase for detached
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homes, while the attached new home closings decreased by 24.7%. On an annual
rolling 12-month basis, new detached home closings in Orange County are up 23.2%

from the same period last year.

The median sale price of all new homes closed during the first quarter of 2015
was at $830,100, an increase of 7.4%#+ from the previous year. The median detached
sale price increased 10.1% to $959,200, while the median attached sale price
decreased 11.1% to $541,900 over the past 12 months.

According to Metrostudy, at the end of Q1 2015 there were 97 active detached
subdivisions in the Orange County market, representing an increase of 8 subdivisions
from one year ago. At the end of Q1 2015, there were 1,484 available detached units,
which include model homes and dwellings in various stages of construction. Based on
the most recent closing data, this represents a 5.7 month supply of inventory of
dwellings. According to Metrostudy there are 2,527 finished lots in the County which

represents an 11.2 month supply of finished lots.

Metrostudy locates the City of Tustin within the Central submarket of Orange
County. This area includes the cities of Anaheim, Anaheim Hills, Buena Park, Cypress,
Fountain Valley, Garden Grove, Irvine, Orange, Santa Ana, Stanton, and Westminster.
The Central submarket region accounted for 443 detached sales during the first quarter
of 2015, or a 64% market share of the Orange County market. This sales rate is up
23.1% from the first quarter 2014 sales rate. Another indication of the strong and
stabilizing market is that for the second quarter of 2014, the Central submarket had
average quarterly sales per project of 8.4 units. One year ago, the sales rate was similar
at 8.6 units per month. Over the last 12 months, the Central submarket reported 1,843
closings compared to 1,517 for the 12 months ending March 2014, a 21.5% increase.
The annual (12-month) closing rate per subdivision stabilized at 29.2 units per year in
Q12014 to 29.3 units per year in Q1 2015, representing a 0.3% increase.

The median detached sales price in the Central submarket has increased 4.5%
from $887,600 in Q1 2014 to $927,300 in Q1 2015. The attached sales price fell 25.4%
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from $621,200 one year ago to $463,500 in Q1 2015. The median detached unit size
increased 1.4%+ from 1,964 square feet to 1,993 square feet. The attached median size
decreased 13.8% from 1,804 square feet to 1,554 square feet. The median price per
square foot for a detached dwelling increased from $413 to $427 over the past 12
months. This is the second highest price per square foot in Orange County. The North
Coastal area reports $455 per square foot for a detached dwelling. The attached
dwelling units increased in median price per square foot from $325 to $351 in Q1 2015,

a 7.9% increase in price per square foot.

During the first quarter of 2015, the subject’s submarket sold 31 detached homes
priced between $500,000 and $599,999; 67 detached homes priced between $600,000
and $699,999; 62 detached homes priced between $700,000 and $799,999 and 283
homes priced over $800,000 were sold. There were 145 attached units that sold in the
subject’'s submarket in the first quarter of 2015. Of those, 19 units were priced under
$400,000; 31 were priced between $400,000 and $499,999; 43 were priced between
$500,000 and $599,999, 18 were priced between $600,000 and $699,999; 25 were
priced between $700,000 and $799,999 and 10 were priced over $800,000.

Within the Central submarket there are 53 active detached projects and 17 active
attached products at the end of Q1 2015. This is 11 more than the end of Q1 2014 for
detached products and four more for attached products. The subject’'s submarket area
reports 193 detached units as built but unsold inventory units and 610 unsold units
under construction. This is a 5.3+ month absorption time for the completed dwellings
and units under construction. Total inventory which includes units built, under
construction and model homes totals 905 units which equates to a 5.9 month supply at
the current sales rate. One year ago total detached inventory was at 1,083 units, and
the absorption time based on last year's sales rate was 8.6 months. While total
inventory decreased 16%, absorption time decreased 31.4% or 2.7 months.

According to an interest rate survey published weekly in the Los Angeles Times,
the typical 30-year, fixed rate conforming loan is around 3.9% as of the date of this
report. Mortgage rates have been in the 3.7% to 3.9%x+ range over the past month. Six
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months previously, rates were in the 4.2% range. While a slight increase in rates may

impact demand, we do not anticipate a significant drop in demand, due to the interest Comparable Residential Project Summary
P ° e & s °p ! Detached Single Family Homes
rate increases, as long as rates remain near the current level. The current level of June 1, 2015
interest rates, along with stable to moderately increases in sales prices, should continue to
sustain sales activity, for qualified buyers. : Product  Price Size  $/Sq. Ft. No.  No.Sold Overall
No. Project, Builder & City Units  Type Range Range Range Released Start Dt. Mo. Abs.
Subjecty Property - Greenwood in Tustin Legacy
The table on the following two pages illustrates the currently selling detached 1 Sheldon 108 2,400 $656,900 1,860 $353.17 12 N/A 0.0
. . S . A Standard Pacific Homes average $726,900 2,171 $334.82 May-15
projects within the subject’s market area. The detached projects are generally selling Tustin $711.900 2122  $335.49
around 4+ to 7+ units per month. The four subject projects opened for sales on May 30, $761,900 2,343 $325.18
2015. During the first week of sales, Sheidon sold 12 dwellings, Crawford sold 3 2 Crawford 99 5000 $981,900 3,012 $326.00 9 N/A 0.0
dwelli d ings s I i . Standard Pacific Homes $1,052,900 3412 $308.59 May-15
wellings, Stafford sold 4 dwellings and Huntley sold 2 dwellings Tustin $1004000 3612 $30313
Feasibility 3 Stafford 96 5250 $1198,900 3,880 $308.99 6 NA 00
Standard Pacific Homes $1,121,387 3,711 $302.18 May-15
It is not in the scope of this appraisal assignment for the appraisers to conduct an Tustin $1,154,023 3,831 $301.23
extensive independent market study/absorption analysis, but it is the appraisers’ 4 Huntley 77 3772  $865.000 2,597 $333.08 7 N/A 0.0
responsibility to address the reasonableness of the conclusions of any market study which Brookfield Homes 3900,800 2,839 221;(13; May-15
Tustin 942,000 3,008 .
has been prepared by outside firms for the subject property. Unforeseen national and
regional economic and/or social changes will affect the time-frame of real estate Orchard Hills
5 Corte Bella 118 Detached $811,000 1,833 $442.44 109 75 6.3
development Irvine Pacific Condo $905700 1,922 $471.23 Jun-14
Irvine 2,000 N/A 2,101 N/A
In an attempt to arrive at a reasonable and supportable absorption schedules for 6 Terrazza 149 Detached $861,000 1981 $434.63 50 34 28
the proposed dwellings within CFD No. 2014-1, the appraisers reviewed an independent Irvine Pacific Condo  $943,000 2331 $404.55 Jun-14
. i Irvine 2,900  $981,000 2,408 $407.39
prepared absorption analysis that relates to the entire build-out of the District. This
independent study is titted Community Facilities District No. 2014-1 (Tustin 7 Strada 224 4,000 $1,051,189 2,195 $478.90 112 87 73
. k Irvine Pacific $1,128,800 2,480 $455.16 Jun-14
Legacy/Standard Pacific) Market Absorption Study, prepared for the City of Tustin and . Irvine $1,169,300 2,693 $434.20
repared by Empire Economics, inc., dated May 18, 2015.
brep yEmP Y Stonegate
8 Sausalito 54 4,500 $1,349,900 3,533 $382.08 54 51 25
The study analyzes the four proposed products within CFD No. 2014-1. rt Shea Homes $1,379,900 3,670 $375.99 Sep-13
Y 4 prop produ fihin CFD The repo Irvine $1,459,900 4,011  $363.97
reflects no closed sales until October 2015. The report forecasts future closings of 37
9 Arcadia 127 4,000 $1,164,000 2,909 $400.14 91 55 24
TRI Pointe Homes . $1,252,000 3,202 $391.01 Jul-13
Irvine $1,257,000 3,593 $349.85
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Comparable Residential Project Summary
Detached Single Family Homes

June 1, 2015
Product Price Size  $/Sq. Ft. No. No.Sold Overall
No. Project, Builder & City Units Type Range Range Range Released Start Dt. Mo. Abs.
10 Lafayette 60 4,000 $1,071,990 2,443 $438.80 35 32 11.2
Richmond American Homes $1,102,990 2,692 $409.73 Mar-15
Irvine $1,147,990 2,853 $402.38
Portola Springs
11 Sagell 125 Detached $729,880 1,697 $430.10 60 52 5.0
KB Home Condo $796,880 1,975 $403.48 Jul-14
Irvine $799,880 1,959 $408.31
Cypress Village
12 Jasmine 228 Detached $757,300 1,627 $465.46 151 147 10.5
Irvine Pacific Condo $768,500 1,654 $464.63 Apr-14
Irvine $799,300 1,804 $443.07
13 Laurel 120 3,300 $972,000 2170 $447.93 92 83 6.4
Irvine Pacific $1,022,000 2,295 $445.32 May-14
Irvine $1,072,000 2,493 $430.00
14 Marigold 242 Detached $794,550 1,840 $431.82 200 190 7.6
Irvine Pacific Condo $819,650 1,919 $427.12 May-13
Irvine $829,950 1,979 $419.38
$929,950 1,993 $466.61
Baker Ranch
15 Ridgewood 85 4,000 $849,900 2,124 $400.14 76 70 4.4
Shea Homes $859,900 2,202 $390.51 Feb-14
Lake Forest $879,900 2,390 $368.16
16 Parkview 111 3,300 $793,995 1,874 $423.69 99 86 54
Toll Brothers $816,995 2,010 $406.47 Feb-14
Lake Forest $836,995 2,123  $394.25
$838,995 2,196 $382.06
17 Heights 72 4,000 $1,004,995 2,686 $374.16 69 64 4.0
Toll Brothers $1,009,995 2,695 $374.77 Feb-14
Lake Forest $1,014,995 2,714 $373.98
18 Highlands 83 4,500 $1,114,995 2,991 $372.78 80 70 44
Toll Brothers $1,140,995 2,966 $384.69 Feb-14
Lake Forest $1,165,995 3,015 $386.73
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dwellings during 2015, 160 dwellings during 2016, 124 dwellings during 2017 and 54
dwellings in 2018. Based on the absorption analysis prepared by Empire Economics, the
estimated average monthly absorption per project is 2.0+ to 4.6+ units, with an overall

absorption of 2.4:+ units per month per project.

It is our opinion, after surveying the competitive projects and analyzing the pricing,
design, location and other pertinent factors that the subject properties should experience
good absorption, similar to that estimated by Empire Economics, Inc., assuming market
conditions continue as currently predicted.

Maximally Productive

in considering what uses would be maximally productive for the subject property,
we must consider the previously stated legal considerations. We are assuming the land
uses allowed under the zoning specifications of CFD 2014-1 in the City of Tustin are the
most productive uses that will be allowed at the present time. Current zoning and
approved uses indicate that other alternative uses are not feasible at this time.

As discussed ali of the subject products opened for sale on May 30, 2015.
Products that entered the market during 2011/2012 are generally sold out due to the
explosion of sales activity during 2012 and 2013. The return to an active residential
market after the housing crash and economic recession has created significant

merchant builder activity, over the past 30+ months.

Based on current market conditions, it appears that the proposed products meet
current market demand. It is our opinion that development of detached products
between 2,000 and 4,000 square feet, provides the highest land value and is, therefore,

maximally productive.

Conclusion

Legal, physical, and market considerations have been analyzed to evaluate the
highest and best use of the property. This analysis is presented to evaluate the type of

uses which will generate the greatest level of future benefits possible from the land. After
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reviewing the alternatives available and considering this and other information, it is the
opinion of the appraisers that the highest and best use for the subject property, as vacant
and as improved, is for residential development of detached dwellings similar to what is
currently proposed in CFD No. 2014-1. In general, the proposed projects appear to have
the location and features to obtain an acceptable sales rate under normal financing and

market conditions.

As Vacant

After reviewing the alternatives available and considering this and other
information, it is these appraisers’ opinion that ultimate development of single-family
detached for-sale products is considered the highest and best use of the property. The
market has improved significantly and continually over the past 30+ months. The
forecast for continued economic growth is better than what we have seen in several

years.

As Proposed

The proposed uses are a legal use of the properties and the value of the properties
as proposed far exceed the value of the sites if vacant. This means that the proposed
improvements contribute substantial value to the sites. Based on these considerations, it is
our opinion that the proposed residential improvements constitute the highest and best

use of the subject property.
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VALUATION METHODOLOGY

Basis of Valuation
Valuation is based upon general and specific background experience, opinions of
qualified informed persons, consideration of all data gathered during the investigative

phase of the appraisal, and analysis of all market data available to the appraiser.

Valuation Approaches
Three basic approaches to value are available to the appraiser:

Cost Approach

This approach entails the preparation of a replacement or reproduction cost
estimate of the subject property improvements new (maintaining comparable
quality and utility) and then deducting for losses in value sustained through
age, wear and tear, functionally obsolescent features, and economic factors
affecting the property. This is then added to the estimated land value to
provide a value estimate.

Income Approach

This approach is based upon the theory that the value of the property tends
to be set by the expected net income therefrom to the owner. It is, in effect,
the capitalization of expected future income into present worth. This
approach requires an estimate of net income, an analysis of all expense
items, the selection of a capitalization rate, and the processing of the net
income stream into a value estimate.

Direct Comparison Approach

This approach is based upon the principle that the value of a property tends
to be set by the price at which comparable properties have recently been
sold or for which they can be acquired. This approach requires a detailed
comparison of sales of comparable properties with the subject property. One
of the main requisites, therefore, is that sufficient transactions of comparable
properties be available to provide an accurate indicator of value and that
accurate information regarding price, terms, property description, and
proposed use be obtained through interview and observation.
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Static Residual Analysis is used to estimate the merchant builder finished lot
value. From the estimated base retail home price, all costs associated with
the home construction including direct construction costs, indirect
construction costs, financing and profit are deducted. Following the
deduction of costs, the residual figure is an estimate of the merchant builder
finished lot value.

Developmental Analysis is a form of appraisal by direct comparison for
estimating land value. It is based upon the premise that one would not pay
more for a parcel of land than its contributory value to the economic
enterprise of developing the parcel into finished sites. It essentially treats
land as one of the raw materials required for developing a master planned
community. If one is able to prepare a reasonably reliable forecast of the
finished site improvements that can be developed on that parcel of land and
identify all of the costs and required profit margins, what is residual or left
over is what is available to acquire the land.

The purpose of this appraisal assignment is to estimate the "As Is" Market Value
for the taxable property within CFD No. 2014-1. As summarized in the Site Analysis and
Proposed and Existing Improvement Description sections of this report, there are four
products proposed for development. In total the four products are proposed for 375
detached dwelling units. All of the products are detached units ranging from a courtyard
configuration on 2,400 square foot lots to dwellings on 5,250 square foot lots. The land
has been under site construction since June 2014. Rough grading is complete. Wet
utilities are complete and dry utilities and paving are under construction and scheduled
to be completed in September 2015.

The Direct Comparison Approach is used for the valuation of land when sufficient
comparable sales are available. Their sales prices would be considered the best indicators
of value, assuming the sales are curent and in a similar land condition. The Income
Approach is typically used when appraising income producing properties. This approach is
not applicable in the valuation of land as land is not typically held to generate monthly
income, but rather purchased to construct an end product that may or may not generate

income. The Cost Approach is not an appropriate tool in the valuation of fand.
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The land will be valued assuming a merchant builder condition of physically
finished lots. Consideration is given to the four proposed products. After valuation of the
physically finished lots, deductions for impact fees and site costs are made to estimate
the "as is" condition of the land. The Static Residual Analysis is also used to value the
merchant builder parcels with the information provided by the developer Standard
Pacific Corporation and Brookfield Residential, for the four proposed products. The
Static Residual Analysis more closely reflects current market conditions in a dynamic
market. Due to the dramatic changes in the residential market over the past two years,
the Static Residual Analysis is considered a reliable method for estimating finished lot
value based on the proposed products.

As previously discussed, there are 375 completed and proposed dwelling units
within CFD No. 2014-1, of which no dwellings have closed to individual homeowners.
There are 12 model homes, and 13 dwellings under construction, in the early first floor
framing stage. The balance of the District consists of 350 blue top lots and physically
finished lots, of which 17 have foundations under construction.

Traffic and acceptance of the products have been good, with stabilizing market
conditions. The 13 dwellings under construction are valued based on the estimated
completion of construction with consideration given to current market conditions. The 12
model homes are valued based on 110% completion with consideration to the
landscape, options and upgrades. The 13 dwellings being framed are valued based on
the estimated completion for the specific floor plan and conservatively estimated at
55%.

For the 350 blue-top lots to physically finished lots under the ownership of the
Standard Pacific Corporation, the Direct Sales Comparison Approach and Static
Residual Analysis are used to value the finished lots. Valuation by the Direct Sales
Comparison Approach is with similar merchant builder land sales, when available, and
current listings. The Static Residual Analysis is also used for valuation purposes as it
more closely reflects current market conditions. A finished lot value is estimated with
consideration from each analysis. The finished lots include the 17 lots with slabs and
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foundations under construction.

The Developmental Analysis residuals to a bulk "As Is" estimate of value by
identifying all required costs to f{inish the land, build the various products and the
required profit margin. This anzlysis is considered an appropriate procedure for
estimating value, when projecting revenue over a market supported absorption period.
The site costs and vertical construction costs have been estimated by the developer,
Standard Pacific Corporation. In the case of the subject property, the land has been
graded into blue-top lots to physically finished lots. Standard Pacific Corporation has
reported that the total site construction is budgeted at $68,680,000+. Based on
information provided by Standard Pacific Corporation, we have estimated approximately
$40,000,000 of costs having been spent for entitlement and site construction up through
May 31, 2015. According to Standard Pacific Corporation the remaining site costs are
approximately $28,680,000. As discussed, the proposed products have been identified
and site costs have been estimated. The Developmental Analysis is used to estimate
the bulk value of the 350 lots.

CONSULTING REAL ESTATE APPRAISERS
64

HRA

VALUATION OF MODEIL HOMES AND DWELLINGS UNDER CONSTRUCTION

As previously discussed, the four products offered within CFD No. 2014-1
entered into an active sales program on May 30, 2015. All four products have met with
good market acceptance. There are 3 model homes competed with upgraded interior
features and landscape and hardscape for each product. There is not a model home for
Plan 3 of the Sheldon product. in addition to the 12 model homes, there are 13 dwelling
units under construction that have started framing the first floor as of the date of value.
There are 17 lots that have foundations, which will be valued as finished lots. The
Sheldon product has 12 dwellings under construction and the Huntley product has one

proeduction home under construction.

The appraisers have given consideration to the stabilizing market conditions in
valuing the dwelling units under construction. For the 13 units that are in the beginning
framing stage of construction, we have estimated a completion of 55% of their

completed value per floor plan.

The model homes have upgrades and options as well as landscape and
hardscape. However, there are costs associated with converting the model home to a
ready to sell condition. We have estimated 110% of value for the model homes based
on their floor plan value. The table on the following page summarizes the units under
construction and 12 model homes within the four actively selling products.

The estimated Market Value for the 12 model homes and 13 dwellings under unit
construction under the ownership of the developer, Standard Pacific Corporation, is
$17,731,021, rounded to $17,730,000. The following section of this report will value the
17 finished lots with foundations under construction and the 333 blue-top lots to

physically finished lots under the ownership of Standard Pacific Corporation.
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City of Tustin CFD No. 2014-1

Standard Pacific Corp.
Valuation of Model Homes and Dwellings with Vertical Construction

Est. Percent

Base Sales

Dwelling Unit Condition

Estimated
Value

Price

Plan

#of

Building
Permit Date DUs

Unit
Size

Product and Builder

Complete

MODEL HOMES
Sheldon/Standard Pacific Corp.

110% $722,590

Interior/Exterior Upgrades $656,900
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Interior/Exterior Upgrades
Interior/Exterior Upgrades
Interior/Exterior Upgrades
Interior/Exterior Upgrades
interior/Exterior Upgrades
Interior/Exterior Upgrades
Interior/Exterior Upgrades
Interior/Exterior Upgrades
interior/Exterior Upgrades
Interior/Exterior Upgrades
Interior/Exterior Upgrades

an 2
an 3
an 1
an 2
an 3
an 1

Home-P!I
Home-Plan 2
Home-Plan 3

Model Home-Plan 3X
Model Home-Plan 1
Model Home-P

Model Home-Plan 2
Model Home-P!

Mode
Mode
Model
Model
Mode!
Mode
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DWELLINGS UNDER VERTICAL CONSTRUCTION

Huntley/Brookfield Residential
Crawford/Standard Pacific Corp.
Stafford/Standard Pacific Corp.
Sheldon/Standard Pacific Corp.
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55% $1,445,180

55%

$656,900

First Floor Framing

Production Unit - Plan 1

4
4
4
1

1,860
2,171

$1,599,180

$726,900

First Floor Framing

Production Unit - Plan 2

$1,566,180

55%
55%

$711,900

First Floor Framing

Production Unit - Plan 3

2,122

$518,100

$942,000

First Floor Framing

Production Unit - Plan 3

3,008

Huntley/Brookfield Residential

$17,731,021

Estimated Value 25 Dwellings:

25 Dwelling Units

HRA

VALUATION OF FINISHED LOTS

General Information

The District is a developed parcel with lots ranging from a blue-top lot condition
to a finished lot condition. Final Tract Map No. 17057 is approved for development of
375 single family detached units. Four products are proposed that include a courtyard
product and three traditional detached products on lots ranging from 2,400 square feet
to 5,250 square feet. This section of the appraisal report will value the 350 lots without
vertical construction as if in a finished lot condition. Deductions will be made for the

costs to bring the land from its “As Is” condition to finished lots.

The actual sales price of a particular parcel is always considered the best
indication of value, assuming the transaction is arm’s length, current and meets the
definition of Market Value. The sales are in various communities in the City of Irvine.
Two of the sales in Irvine, Data Nos. 3 and 4, reflect numerous phased take-downs,
which would indicate a higher price per lot than a larger purchase of an entire tract. A

discussion of the market data will precede the valuation of the finished lots.

Due to the changing market conditions, the Static Residual Analysis is also used
to estimate finished lot values. The proposed products of CFD No. 2014-1 are analyzed.
The results of both the Direct Comparison Approach and the Static Residual Analysis
are considered in estimating finished lot values for the 350 lots within CFD No. 2014-1.

Direct Sales Comparison Approzach

The Direct Sales Comparison Approach is based upon the premise that, when a
property is replaceable in the market, its value tends to be set by the purchase price
necessary to acquire an equally desirable substitute property, assuming no costly delay is
encountered in making the decision and the market is reasonably informed. In appraisal
practice, this is known as the Principle of Substitution. »

This approach is a method of analyzing the subject property by comparison of
actual sales of similar properties, when available. These sales are evaluated by weighing

both overall comparability and the relative importance of such variables as time, terms of
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sale, location of sale property, and lot characteristics. For the purpose of this report, the
unit of comparison utilized is the price per lot for the residential land. Please refer to the

following pages that summarizes the sales considered most similar to the subject lots.

We have surveyed residential sales in the central and south Orange County
market area. We have reviewed and inspected all of the data items. The data includes
the finished lot prices for merchant builder parcels. The comparable land sales have
generally sold in a blue-top lot condition. Costs to bring the land from the condition at
the time of sale to finished lot condition were made available by the sellers to analyze
the data. Therefore, the analysis will conclude at an indication of the finished lot value
for the subject lots.

Between the date of the land sales and the date of value, market conditions have
improved. As discussed throughout this report, over the past 18+ to 24+ months, the
residential market throughout California and specifically Orange County has
experienced significant increases in sales activity and sales prices. As the demand for
the dwelling units increases, and related home prices increase, the value of the land or
lots increase.

Analysis

Financing

All of the comparable sales were all cash transactions or financing considered to
be cash, therefore, no adjustments for financing were warranted.

Property Rights Conveyed
All of the comparables involved the transfer of the fee simple interest. The subject

fee simple interest is appraised in this report, and therefore, no adjustment is warranted.
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Land Sales Summary

Data No./ Buyer/ Sale Average No. Sales
Project Seiler Date LotSz ofLots Price
No.1 Taylor Morrison 1172013 4,000 51

NWC Portola Springs
& Portola Parkway
Portola Springs

Noz
WIS Pottola Springs,
Tomato Springs Rd.
Portola Springs

No. 3
WIS Portota Springs,
Tomate Springs Rd.
Woodbury

No. 4
NC Encore &
Paragon
Stonegate

No. &
Birchtrall
Builder Area 870
Pavilion Park

No. &
Springhouse
Builder Area 801
Pavition Park

No.7
Roundtree
Buitder Area 810
Pavilion Park

Na. 8
Beachwood
Builder Area 803/804
Pavilion Park

Ne. 8
Whistier
Builder Area 806
Pavilion Park

No. 10
Sagewood
Builder Area 802/809
Pavilion Park

No. 11
Rosemist
Builder Area 800
Pavilion Park

No. 12
Hawthorn
Builder Area 808
Irvine

No. 13
Harmony
Builder Area 805
Payilion Park

No. 14
Melrose
Builder Area 807
Pavilion Park

Irvine Gomgany

Ryland Homes
frvine Company

Brookfield Homes
frving Company

Tri-Pointe
Irvine Company

Richmond American Homes
Heritage Fields E} Toro, LLC
Tract 17474

Taytor Morrison of California
Heritage Fieids El Toro, LLC
Tract 17479

Lennar Homes cf California
Heritage Fields E} Toro, LLC
Tract 17469

Lennar Homes of California
Heritage Fields Et Toro, LLC
Tract 17476/17477

Lyon Whistler, LLC
Heritage Fields €l Toro, LLC
Tract 17473

Shea Homes Limited Ptshp.
Heritage Fields El Toro, LLC
Tract 17478/17470

Lennar Homes of California
Heritage Fields E! Toro, LI.C
Tract 17364

Puite Home Corporation
Heritage Fields €1 Toro, LLC
Tract 17471

K. Hovnanian at Pavilion Park
Heritage Fields El Toro, LLC
Tract 17476

Rytand Homes of Caiifornia
Heritage Fields El Toro, LLC
Tract 17472

6.6 U/Ac

6/2013 Cluster Det. 92
10.9 UlAc

7/2013 3,785 80
5.3 UtAc

712013 4,000 81
6.6 UlAc

5/2013 Det. Condo 88
10.9 UlAc

5/2013 Det Condo 83
7.1 UiAc

5i2013 Det.Condo 75
7.1 UiAc

5/2013 4,500 a0
8.0 UiAc

412013 4,200 83
5.3 UiAc

4i2013 4,800 103
5.2 UlAc

5/2013 5,500 52
5.2 UlAc

4/2013 8,000 45
3.9 U/Ac

512013 6,000 45
5.2 UlAc

4/2013 6,000 61
4.6 UlAc

Sate Price Finished

Per Lot- Prige/Lot

$26,805,000 $527,353 §559,083

$29,285,000

$41,400,000

$36,787,270

$33,865,322

$32,977,464

$28,211,460

341,143,661

$36,172,182

$46,096,474

$27.958,311

$25,382,373

$26,915,149

$40,143,355

$318,424

$650,000

$603,070

$382,560

$397,319

$376,153

$457,152

$435,809

$447,539

$551,781

$575,892

$658,088

$355,809

$714,000

$641,533

$430,914

$447,658

$434,764

$508,408

$491,796

$506,586

$588,278

618,621

$643,560

$712,284

Land Condition
at Time of Sale
Neear finished lots

Blue-top Lofs
interior loop
streets complete

Blue-top Lots
10 take-downs

Near finished iots
8 lake-downs

Blue-top Lots

2,096 SF Avg.
Home Size

Blue-op Lots

2,330 SF Avg.
Home Size

Biue-top Lots

2,264 SF Avg.
Home Size

Biue-top Lots

2,312 SF Avg.
Home Size

Blue-top Lots

2,474 SF Avg.
Home Size

Biue-top Lots

2,701 SF Avg.
Home Size

Biue-top Lots

3,143 SF Avg.
Home Size

Blue-iop Lots

3,026 SF Avg.
Hame Size

Biue-top Lots

3,517 SF Avg.
Home Size

Biue-top Lots

4,071 SF Avg
Home Size
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Time of Sale

Since the timeframe of the land sales, the residential market in the subject's area
has continued to be strong. During the most recent recession, home prices were
severely negatively impacted. During 2012, the market appeared to begin to stabilize.
Since mid-2012, home sales have significantly increased, along with sales prices.
Interviews with sales personnel indicated that their base pricing was being increased
with each phase of development over the past 18+ to 24+ months. Sales that occurred
in mid-2013 have been adjusted upward by 10%.

Conditions of Sale

Typically, adjustments for conditions of sale reflect the motivations of the buyer and
the seller in the transfer of real property. The conditions of sale adjustment reflects the
difference between the actual sales price of the comparable and its probable sales price if
it were sold in an arms-length transaction with typical motivations. Some circumstances of
comparable sales that will need adjustment include sales made under duress, eminent
domain transactions and sales that were not arm's length. All of the transactions were

reported to be arm's length in nature. Accordingly, no adjustment is indicated.

Location

The location adjustment is based on proximity to existing infrastructure,
amenities and employment. The adjustments are based, in part, on the current prices of
similar products at the comparable projects. The sales that are located in Irvine are
considered superior and require a downward adjustment of 25%.

Entitlement/Map Status

All of the sales are entitled. No adjustment is required.

Tax Rate
The subject property is expected to have an average overall tax rate between
1.87% and 1.75% of base sales price. This rate is consistent with the sales in Irvine. No

adjustment is required.
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Lot Size
The comparables and the subject properties have varying minimum lot sizes that
range from a detached condominium lot of around 3,000 square feet to a detached lot of

5,250 square feet. No adjustment is required.

Condition of Lots

All of the data included information to estimate a finished lot price for each
comparable. The estimated conclusions of value are for a finished lot condition, ready to
issue building permits. Please refer to the following pages for the adjustment grid of the

comparable land sales.

As previously discussed, the residential market started to stabilize at the
beginning of 2012, after the lengthy downturn in the market over the previous six years.
By mid-2012, the positive impact on the residential market started with increased sales
that has continued to the present time. The impact of the sales activity and minimal
supply to meet demand resuited in significant increases in sales prices during 2012 and
2013.

In a rapidly changing market the better indication of land value can be estimated
by the Static Residual Analysis which reflects current dwelling sales prices and market
conditions. The discussion of the Static Residual Analysis for the subject's currently

proposed products follows the adjustment grid.
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Land Sales Adjustment Grid

Data No./ Sale Average No. Finished Adjusted Adjusted
Project Date Lot Sz _of Lots PricelLot _ Time $/DU__ Location $I0U
City of Irvine Communities
No. 1 11/2013 4,000 51 $559,083 10% $614,991 -25% $461,243
NWC Porlola Springs 6.6 UWAc
& Postola Parkway
Portola Springs
No.2 6/2013 Ciuster Det. 92  $355,806 10% $391,390 ~25% $293,542
'WiS Portola Springs, 10.8 UAc
Tomato Springs Rd
Portola Springs
No. 3 7/2013 3,785 80  $714,000 10% $785,400 -25% $589,050
WIS Portola Springs, 5.3 UAc
Tomato Springs Rd.
Woodbury
No. 4 7/2013 4,006 61 $641,533 10% $705,886 -25% $528,265
NC Encore & 6.8 UtAc
Paragon
Stonegate
Na. 5 5/2013 Det. Condo 88  $430,914 10% $474,005 -25% $355,504
Sirchtrail 10.9WiAC
Builder Area 870
Pavilion Park
No. & 512013 Dst Condo 83 $447,653 10% $492,418  -25% $369,314
Springhouse 7.1 UlAc
Builder Area 801
Pavilion Park
No.7 5/2013 et Condo 75  $434,784 19% $478,240 ~25% $358,680
Roundtree 7.1 UlAc
Buildes Area 810
Pavilion Park
No. 8 52013 4,500 90  $508,400  10%  $559,250  -25% $419,437
Beachwood 6.0 WAc
Builder Area 803/804
Pavilion Park
No.® 4i2013 4,200 83 $491,796 10% $540,976 -25% $405,732
Whistler 5.3 UtAc
Builder Area 806
Pavilion Park
Pavilion Pagk
No. 10 4/2013 4,800 103 §508,586 10% $557,245 ~25% $417,933
Sagewor 5.2 UiAc
Builder Area 802/809
Pavilion Park
No, 11 5/2013 5,500 52 $588,278 10% $647,108 ~25% $485,32¢
Rosemist 5.2 UiAc
Builder Area 800
Pavilion Park
Neo, 12 4/2013 €,000 46 $618,621 10% $680,483 -25% $510,362
Hawthorn 3.9 WAc
Builder Area 808
Pavilion Park
No. 13 5/2013 8,000 45 $643,560 10% $707,916 -25% $530,937
Harmony 5.2 UiAc
Builder Area 805
Pavilion Park
No. 14 4/2013 6,000 &1 $712,284  10% 5783512  -25% $587,634
Melrose 4.6 WAc
Builder Area 807
Pavilion Park
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Static Residual Analysis to Finished Lot Value

The purpose of this analysis is to estimate a value for the land assuming no direct
construction has taken place. This method is particularly helpful when development for a
subdivision represents the highest and best use and when competitive house sales are
available. Reportedly, this analysis is by far the most commonly used by merchant builders

when determining price for land.

This analysis is useful for projects that will have a typical holding period of one to
two years which represents the typical holding period anticipated by merchant builders.
The Static Residual Analysis best replicates the investor's analysis when determining what
can be paid for the land based on proposed product. Purchase of the land is simply
treated as one of the components necessary to build the houses to sell to the homeowner.
When all the components of the end-product can be identified and reasonable estimates of
costs and profit can be allocated, the Static Residual Analysis becomes the best indicator
of value to a merchant builder for a specific product. Specific product information is
available, which makes this analysis particularly meaningful.

The analysis uses an estimated average base sales price, less incentives, for a
specific product, then deducts the various costs including direct and indirect costs of
construction, marketing, taxes and overhead, as well as the required profit margin to
attract an investor in light of the risks and uncertainties of the project and residential
market. This analysis is most helpful when significant lot and or view premiums are not
present. When negotiating land price, builders typically will consider the value of lot
premiums when they are significant, but typically do not give the premiums full
consideration. When a downturn in the market occurs or a slight stall in a sales
program, premiums are typically the first to be negotiated away.

End-product Sales Prices

The analysis uses the average base sales price without lot premiums. For the
proposed products we have used the average base sales price, and deducted an
estimated $15,000 to $30,000 for incentives, for use in the analyses. Current incentives
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in the subject's market generally range from $5,000 to $10,000 with a $10,000 to
$20,000 broker co-op expense.

Direct Development Costs

We have interviewed local builders in the Orange County market area for estimates
of direct construction costs for similar products. The developer has provided direct
construction cost estimates for the four proposed products. Based on our understanding of
the proposed quality of construction, home size and functional utility, conservative

estimates of direct construction costs are used in this analysis.

Indirect construction costs, such as insurance, architecture and engineering costs,
and permits have been estimated at 2% of sales price, which is found to be an industry

standard for use in this analysis.

General and Administrative

General and administrative costs are estimated at 5% of sales price. This category
covers such expenses as administrative, professional fees, real estate taxes, HOA dues,
and miscellaneous costs. This estimate is typical and consistent with the market.

Marketing and Warranty

Marketing and sales expenses plus warranty costs are estimated at 7% of sales
price. This category covers such expenses as advertising and sales commissions and
home warranties. This estimate is typical and consistent with the market for product in

master planned communities.

Developer Profit

The line item for profit reflects the required margin to attract an investor in light of
the risk and uncertainties of a specific product. This analysis assumes a finished lot and
no on-site construction. Therefore, additional risk of development is unknown. In

general, when merchant builder lots are purchased, building permits can be issued.

Based on surveys of builders, current profit requirements are typically between

8% and 12% of revenucs. These profit estimates are for projects that can be
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constructed and sold out in a two-year period. Higher profits can be required for longer
construction/sellout periods and riskier projects. Lower profits can be accepted in
inexpensive land cost areas where homes sell quickly. Based on a review of the
absorption estimates by Empire Economics for the subject products and competing

subdivisions, a sales rate of 3+ to 4+ units per month per product appears supportable.

The line item for profit is based on a typical holding period sought by merchant
builders; that of 1 to 2 years. A 3 year holding time appears more likely for the sell out
of the four products. The two smaller products are expected to sell out before the larger
and more expensive products. Based on current market conditions and the outlook for
the next 12 to 24 months, an 8% line item for profit is estimated for the Sheldon product
proposed for 103 units and the Huntley product proposed for 77 units. A 10% line item
for profit is estimated for the Crawford product with 99 units proposed and an 11% line
item for profit is estimated for the Stafford product with the longest anticipated holding

time.

Interest During Holding Period
A typical allowance for financing during the holding period has been between 5%
and 7%. Based on recent interviews with builders in the subject market area, we have

chosen a 6% deduction for financing during the holding period.

Site Costs

Because this analysis residuals to a finished lot condition, deductions for costs to
bring to a finished lot condition are not required. Please refer to the following pages for
copies of the Static Residual Analysis for each proposed product in the District.
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SHELDON
Standard Pacific Corp.
Estimated Finished Lot Value

HRA

Plan No. Size Base Price
1 1,860 $656,900
2 2,171 $726,900
3 2,122 $711,900
4 2,343 $761,900
Average 2,124 $714,400
Incentives -$15,000
Net Base S/P $699,400
Single Family Detached
Courtyard
103 Proposed Units
Average Retail Value of Improvements $699,400 $329.28
(Per sq. ft.)
Average Dwelling Size (Sq. Feet) 2,124
Direct Building Cost Per Sq. Ft. $73.00 $155,052
Indirect Construction Costs 2.00% $13,988
General & Administrative Costs 5.00% $34,970
Marketing and Warranty Costs 7.00% $48,958
Builder's Profit 8.00% $55,952
Interest During Holding Period 6.00% $41,964
Costs to bring to Finished Lot None
Finished Lot Value Estimate $348,516
Rounded to: $348,000
Finished Lot

Land
Ratios

0.50

HUNTLEY

Brookfield Residential
Estimated Finished Lot Value

Plan No.
1
2
3
Average
Incentives
Net Base S/P
Single Family Detached
3,772 SF Minimum Lots
77 Proposed Units
Average Retail Value of Improvements
Average Dwelling Size (Sg. Feet) 2,815
Direct Building Cost Per Sq. Ft. $73.00
Indirect Construction Costs 2.00%
General & Administrative Costs 5.00%
Marketing and Warranty Costs 7.00%
Builder's Profit 8.00%
Interest During Holding Period 6.00%
Costs to bring to Finished Lot
Finished Lot Value Estimate
Rounded to:

Size Base Price
2,597 $865,000
2,839 $900,900
3,008 $942,000
2,815 $902,633

-$20,000
$882,633
$882,633 $313.58
(Persq. ft.)
$205,471

$17,653

$44,132

$61,784

$70,611

$52,958

None

$430,025

$430,000
Finished Lot

Land
Ratios

0.49
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CRAWFORD

Standard Pacific Corp.
Estimated Finished Lot Value

Plan No. Size Base Price
1 3,012 $981,900
2 3,412 - $1,052,900
3 3,612 $1,094,900
Average 3,345  $1,043,233
Incentives -$30,000
Net Base S/P $1,013,233
Single Family Detached
5,000 SF Minimum Lots - alley loaded
99 Proposed Units
Average Retail Value of Improvements $1,013,233 $302.88
(Per sq. ft.)
Average Dwelling Size (Sq. Feet) 3,345
Direct Building Cost Per Sq. Ft. $75.50  $252,573
Indirect Construction Costs 2.00% $20,265
General & Administrative Costs 5.00% $50,662
Marketing and Warranty Costs 7.00% $70,926
Builder's Profit 10.00%  $101,323
Interest During Holding Period 6.00% $60,794
Costs to bring to Finished Lot None
Finished Lot Value Estimate $456,691
Rounded to: $456,000
Finished Lot

Land
Ratios

0.45
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STAFFORD
Standard Pacific Corp.
Estimated Finished Lot Value
Plan No. Size Base Price
1 3,880  $1,198,800
2 3,700  $1,121,387
3 3,831 $1,154,023
Average 3,804 $1,158,103
Incentives -$30,000
Net Base S/P $1,128,103
Land
Single Family Detached Ratios
5,250 SF Minimum Lots
96 Proposed Units
Average Retail Value of Improvements $1,128,103 $296.58
(Per sq. ft.)
Average Dwelling Size (Sq. Feet) 3,804
Direct Building Cost Per Sq. Ft. $75.50  $287,177
Indirect Construction Costs 2.00% $22,562
General & Administrative Costs 5.00% $56,405
Marketing and Warranty Costs 7.00% $78,967
Builder's Profit 11.00%  $124,091
interest During Holding Period 6.00% $67,686
Costs to bring to Finished Lot None
Finished Lot Value Estimate $491,214
Rounded to: $490,000
Finished Lot  0.43
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Conclusion of Finished Lot Values the finished lot values per product with the deductions for the associated cost of site
The following table summarizes the conclusions of finished lot values by the Direct development to arrive at an estimate of value for the "as is" condition of the land.

Comparison Approach, the Static Residual Analysis and the concluded finished lot value.

Due to the continued changes in the residential market, specific proposed product Estimated "As Is” Merchant Builder Land Value
information available and limited current land sales, we have given more consideration 350 Lots Without Vertical Construction
to the results of the Static Residual Analysis. Product Name No. Units Finished Lot Value _ Parcel Value
Sheldon Product 88 $350,000 $30,800,000
Huntley Product . .73 $430,000 $31,390,000
Finished Lot Value Conclusions Crawford Product 96 $460,000 $44,160,000
Direc_t B Stgtic o Stafford Product 93 ) $500,000 $46,500,000
ProductBulder  amparison  MinLM Residual - Finiered Coneluded Total Finished Lot Value - 350 Lots ~ $152,850,000
Sheldon/Standard $290,000-  Courtyard  $348,000 50% $350,000
Pacific Homes $360,000 2,400 SF : ; ;
Huntley/Brookfield $360,000-  3,772SF  $430,000 49%  $430,000 Less: Remaining Site Costs ($28.680.000)
Residential $460,000
Crawford/Standard $415,000- 5,000 SF $456,000 45% $460,000 "As Is" Land Value- $124,170,000
Pacific Homes $485,000 BT R , 350 Lots:
Staffo_rd/Standard © $485,000- 5,250 SF $490,000 43% $500,000 ' : : Rounded: $’f24,200,000
Pacific Homes $530,000
"As Is" Land Value
The District is a developed parcel with site condition ranging from a blue-top lot
condition to a physically finished lot condition as of the date of value. The preceding
section valued the four merchant builder parcels assuming a finished lot condition. To
arrive at an estimate of value for the "as is" condition of the land, a deduction for the costs
associated with development of the land from its current condition to a finished lot
condition is required. A deduction of the costs to complete as of
June 1, 2015 is made to arrive at an estimate of value for the 350 lots within the District
without vertical construction. Site costs have been provided by the developer, Standard
Pacific Corporation. The site improvement costs include all direct and indirect construction
costs associated with improving the land to finished lots. This cost covers the public
improvements that have been completed by the City of Tustin. None of the CFD bond
proceeds are paid to the developer. Please refer to the following table which summarizes
CONSULTING REAL ESTATE APPRAISERS CONSULTING REAL ESTATE APPRAISERS
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DEVELOPMENT ANALYSIS

Standard Pacific Corporation has provided a summary of the site costs for the
remaining infrastructure improvements for the District. it is the appraisers understanding
that the costs were prepared by their engineering consultants. The proceeds from the
sale of bonds for CFD No. 2014-1 are estimated at $15,000,000+ which will be paid
directly to the City of Tustin for infrastructure improvements. The total development
costs to bring the land to finished lot condition are approximately $68,680,000 which
equates to approximately $183,147 per dwelling unit. Of those costs, reportedly
$40,000,000+ have been spent to date. Therefore, an additional $28,600,000 of costs
remain to be spent to bring the land from its “as is” condition as of June 1, 2015 to a

finished site condition ready to issue building permits.

The Developmental Analysis for estimating value is based upon the premise that
one would not pay more for land and improvements than its contributory value to the
economic enterprise of developing the parcel into single-family homes. It essentially treats
land as one of the raw materials required for developing a subdivision. If one is able to
prepare a reasonably reliable forecast of the related prices of the end-product and identify
all the costs and required profit margin, what is residual or left over is what is available to
acquire the property.

In the case of the subject property, the residual value indicated by this discounted
cash flow reflects the "as is" condition of the land under site construction. The steps in the
Developmental Analysis are as foliows:

1. Analyze the highest and best use and determine the land plan which will be utilized
in the Developmental Analysis.

2, Estimate the sales price which can be anticipated for the proposed products in the
District.

3. Estimate the absorption rate for the proposed products.

4. Estimate the direct and indirect costs, including marketing and G&A.

5. Estimate the required annual before-tax discount rate required to attract a

developer in light of the risks and uncertainties.

CONSULTING REAL ESTATE APPRAISERS
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This Developmental Analysis considers the development of the land as currently
proposed by Standard Pacific Corporation and Brookfield Residential. The analysis and
estimated value conclusion also assumes the sale of bonds from CFD No. 2014-1, of
which bond proceeds of approximately $15,000,000+ will be paid to the City of Tustin for

public infrastructure improvements.

Proposed Product
Within the Highest and Best Use section of this report, market demand was

discussed. The current proposed product for the subject's planned community is within the
current demand range. The proposed unit mix has been provided by Standard Pacific

Corp. and it appears reasonable.

Absorption
The discussions of absorption are included in the Highest and Best Use section of

this report, and reflect a market-supported absorption for the subject property. The Empire
Economics report indicates absorption of 2 to 4.5+ dwelling units per product per month.
This represents a 3+ year absorption period. The discounted cash flow also assumes

completion of site construction in a timely manner to meet market demand of the units.

Direct and Indirect Costs

Site Development Costs

As of the date of value, approximately $28,680,000 remains to be spent for site
construction to bring all of the land within the District to a finished lot condition. The
proceeds from the sale of bonds for City of Tustin CFD No. 2014-1 are to be paid to the
City of Tustin for infrastructure improvements and future school facilities. At the time of
this appraisal report those proceeds are estimated around $15,000,000+. The timeline
for the site improvements is based on a review of the Cash Flow Projections for each
product, provided by the developer, Standard Pacific Corporation.
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Dwelling Unit Costs

The subject property is proposed for four products ranging from courtyard homes
with an average size of 2,124 square feet to traditional detached dwellings on a minimum
lot size of 5,250 square feet and average home size of 3,804 square feet. The direct and
indirect construction costs have been provided by the developer, Standard Pacific
Corporation and appear reasonable and supportable by the market. The direct costs per
square foot range from $79.00 for the Sheldon and Huntley products to $81.00 per square
foot for the Crawford and Stafford products. Indirect costs are estimated at $6.00 per

square foot.

Marketing
Marketing and sales expenses are estimated at 7% of gross revenue. This category
covers such expenses as advertising, sales commissions and warranty costs. These

expenses are realized at the time of sale.

General and Administrative
General and administrative costs are estimated at 5%. This category covers such
expenses as administrative, professional fees, taxes, HOA dues and miscellaneous costs.

These expenses are realized at the time of sale.

Inflation Factor

For purposes of the discounted cash flow analysis, we have used constant
dollars. We are of the opinion that in light of today's stabilizing market, a prudent
investor would not inflate revenue in their discounted cash flow analysis.

Discount Rate

The final step in our discounted cash flow analysis is to estimate the appropriate
discount rate in light of uncertainties and risks. There are various factors which go into
selecting a discount rate for a planned community such as the subject. Typically, when
valuing a property, we assume an all cash transaction and then discount for time, risk and

required profit margin. A publication from the Real Estate Research Corporation indicates

CONSULTING
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the rate of return for a land investment assuming a three-to-five year holding period is 20%

of gross sales.

Interviews of land developers and merchant builders indicate the anticipated
holding period for a master planner/developer is three-to-eight years. Land developers
generally are looking for a 20% to 30% return on gross sales, with an average of 22% to
25%. This is based on raw land prior to infrastructure. At this same time frame, the
merchant builder was looking for a profit as a percentage of gross revenues of 8% to 12%:
The estimated holding period was one to two years for the merchant builder and land is
typically purchased in blue-top lot or finished lot condition.

Estimating value by use of a discounted cash flow analysis requires various
assumptions and judgment by the appraiser. It is the appraisers’ function to reflect the
motives of real estate investors. The cash flow model needs to reflect the actual state of
the market as of a specific time.

One negative aspect of a discounted cash flow is that often this analysis requires
absorption rates that have not been proven and revenues that are proposed but not
tested. However, in the case of the subject property, we have the benefit of market
response both in sales activity and pricing of similar development in the central and south
Orange County areas. This discounted cash flow reflects the current price structure, in a
stabilizing market. The projected holding period estimated for the developer/builder is 3+

years.

The discounted cash flow reflects a three year absorption period for the District. To
reflect market risks in both the mode! assumptions and the discount rate resuilts in the
property being penalized twice for the same risk. The model assumptions reflect current
pricing. Additional risk in the model assumptions are possible negative economic factors in
the future, increasing mortgage rates and a slower residential market, resulting in flat sales
prices.

To build a discount rate, three components must be addressed: safe rate, risk rate

and inflation rate. The safe rate is defined as that compensation paid to a lender or
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To estimate a discount rate appropriate for the subject property, we have begun

with a safe rate that has averaged between 3% and 5% over time. During normal market
conditions, improved real estate investments have had a risk rate between 1.25 and 2.5
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of 3.5 times the safe rate and inflation of 3%, the indicated discount rate is: (4% x 3.5) +

3%

Based on the good location of CFD No. 2014-1 with public infrastructure

improvements complete, employment and retail developments nearby, we have concluded

with a discount rate of 18% for the subject property. The site is entitled for the proposed

construction and the time-line for the sale of the merchant builder site and unit absorption

uses and proposed product is within the market demand range. The site is under
are considered reasonable and supported. Please refer to the following page which

illustrates the discounted cash flow analysis for the "as is" value of the taxable land within

CFD No. 2014-1.
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Conclusion of Market Value for 350 L ots within CFD No. 2014-1 VALUATION CONCLUSION
The Developmental Analysis indicates an "As [s" value estimate of $123,100,000

Based on the investigation and analyses undertaken, our e; i |
for the 350 lots. The estimated value by Direct Comparison of merchant builder land sales 9 Y r experience as real estate

and the Static Residual Analysis is $124,200,000 for the 350 ots. The District is proposed

for 375 detached single family dwellings with completion of site grading to a blue-top lot

appraisers, and subject to all the premises, assumptions and limiting conditions set forth in
this report, the following opinion of Market Value has been formed as of June 1, 2015.

condition to a physically finished lot condition with 12 model homes and 13 dwellings in a
. CFD NO. 20141
first floor framing stage, the 25 dwellings are not included in the valuation of the land. It is

our opinion that the results of the Development Analysis are the most reliable in valuing
. ) . . . ONE HUNDRED FORTY MILLION EIGHT HUNDRED THOUSAND DOLLARS
the property under site construction. Giving greatest emphasis to the discounted cash flow,

the estimated "As Is" Market Value for the 350 lots in CFD No. 2014-1 is $123,100,000. $140,800,000
Conclusion of Market Value for 375 Dwellings and Lots within CFD No. 2014-1 Exposure Time

To arrive at a total value for the District in its current site and unit condition the Considering the size, location and site condition of the subject property, we have
additional value for the 12 completed and upgraded model homes and 13 dwelling estimated an exposure time of approximately 9+ to 12+ months would have been required
under construction and in the beginning framing stage must be included. Please refer to to sell the property.
the following calculations for the "As Is" Market Value estimate of CFD No. 2014-1.

Estimated Value for 350 lots under site construction: $123,100,000

Estimated Value for 12 completed model homes: $ 12,600,000

Estimated Value for 13 dwellings under construction: $_ 5,100,000

Total Estimated Market Value for CFD No. 2014-1: $140,800,000
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inspected the property that is the subject of this appraisal and that, except as specifically

noted:

CERTIFICATION

We hereby certify that during the completion of this assignment, we personally

We have no present or contemplated future interest in the real estate or
personal interest or bias with respect to the subject matter or the parties
involved in this appraisal.

We have provided appraisal services regarding the subject property within
the last three years to our client, the City of Tustin.

To the best of our knowledge and belief, the statements of fact contained in
this appraisal report, upon which the analyses, opinions, and conclusions
expressed herein are based, are true and correct.

Our engagement in this assignment was not contingent upon developing or
reporting predetermined results. The compensation is not contingent upon
the reporting of a predetermined value or direction in value that favors the
cause of the client, the amount of the value estimate, the attainment of a
stipulated result, or the occurrence of a subsequent event.

The appraisal assignment was not based on a requested minimum
valuation, a specific valuation, or the approval of a loan.

The reported analyses, opinions, and conclusions were developed, and this
report has been prepared, in conformity with the requirements of the Code of
Professional Ethics & Standards of Professional Appraisal Practice of the
Appraisal Institute, which include the Uniform Standards of Professional
Appraisal Practice.

As of the date of this report, James B. Harris has completed the
requirements of the continuing education program of the Appraisal Institute.

The reported analyses, opinions, and conclusions are limited only by the
reported assumptions and limiting conditions, and are our personal,
unbiased professional analyses, opinions, and conclusions.

No one provided significant real property appraisal assistance to the persons
signing this certificate.
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~ The use of this report is subject to the requirements of the Appraisal Institute
relating to review by its duly authorized representatives. In furtherance of the aims of the
Appraisal Institute to develop higher standards of professional performance by its
Members, we may be required to submit to authorized committees of the Appraisal
Institute copies of this appraisal and any subsequent changes or modifications thereof.

Respectfully submitted,

B i Wurs.

Berri Cannon Harris

Principal

AG009147
mes B. Harris, MAI
rincipal

AG001846
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QUALIFICATIONS
OF
JAMES B. HARRIS, MAI

PROFESSIONAL BACKGROUND

Actively engaged as a real estate analyst and consulting appraiser since 1971. Principal of Harris
Realty Appraisal, with offices at;

5100 Birch Street, Suite 200
Newport Beach, California 92660

Before forming Harris Realty Appraisal, in 1982, was employed with Real Estate Analysts of Newport,
Inc. (REAN) as a Principal and Vice President. Prior to employment with REAN was employed with the
Bank of America as the Assistant Urban Appraisal Supervisor. Previously, was employed by the Verne
Cox Company as a real estate appraiser.

PROFESSIONAL ORGANIZATIONS

Member of the Appraisal Institute, with MA! designation No. 6508
Director, Southern California Chapter — 1998, 1999
Chair, Orange County Branch, Southern California Chapter -1997
Vice-Chair, Orange County Branch, Southern California Chapter - 1996
Member, Region Vil Regional Governing Committee - 1991 to 1895, 1997, 1998
Member, Southern California Chapter Executive Committee - 1990, 1997 to 1999
Chairman, Southern California Chapter Seminar Committee - 1991
Chairman, Southern California Chapter Workshop Committee - 1990
Member, Southern California Chapter Admissions Committee - 1983 to 1989
Member, Regional Standards of Professional Practice Committee -1985 - 1997

Member of the International Right-of-Way Association, Orange County Chapter 67.
California State Certified Appraiser, Number AG001846

EDUCATIONAL ACTIVITIES
B.S., California State Polytechnic University, Pomaona

Successfully completed the following courses sponsored by the Appraisal Institute and the Right-of-
Way Association:

Course I-A Principles of Real Estate Appraisal

Course I-B Capitalization Theory

Course li Urban Properties

Course IV Litigation Valuation

Course VI Investment Analysis

Course Vi Single-Family Residential Appraisal
Course SPP Standards of Professional Practice

Course 401 Appraisal of Partial Acquisitions

Has attended numerous seminars sponsored by the Appraisal Institute and the International Right-
of-Way Association.

TEACHING AND LECTURING ACTIVITIES
Seminars and lectures presented to the Appraisal Institute, the University of California-lrvine, UCLA,
California Debt and Investment Advisory Commission, Stone & Youngberg and the National Federation of
Municipal Analysts.

MISCELLANEOUS

Member of the Advisory Panel to the California Debt and Investment Advisory Commission, regarding
Appraisal Standards for Land Secured Financing (March 2003 through June 2004)

LEGAL EXPERIENCE
Testified as an expert witness in the Superior Court of the County of Los Angeles and the County of San
Bernardino and in the Federal Bankruptcy Courts five times concerning the issues of Eminent Domain,
Bankruptcy, and Specific Performance. He has been deposed numerous times concerning these and
other issues. This legal experience has been for hoth Plaintiff and Respondent clients. He has prepared
numerous appraisals for submission to the IRS, without having values overturned. He has worked closely
with numerous Bond Counsel in the completion of 175 Land Secured Municipal Bond Financing
appraisals over the last five years.
SCOPE OF EXPERIENCE

Feasibility and Consultive Studies
Feasibility and market analyses, including the use of computer-based economic models for both land
developments and investment properties such as shopping centers, industrial parks, mobile home parks,
condominium projects, hotels, and residential projects.
Appraisal Projects
Has completed alf types of appraisal assignments from San Diego to San Francisco, California. Also has
completed out-of-state appraisal assignments in Arizona, Florida, Georgia, Hawaii, Nevada, New Jersey,
Oklahoma, Oregon, and Washington.

Residential

Residential subdivisions, condominiums, planned unit developments, mobile home parks,
apartment houses, and single-family residences.

Commercial

Office buildings, hotels, motels, retail store buildings, restaurants, power shopping centers,
neighborhood shopping centers, and convenience shopping centers.

Industrial

Multi-tenant industrial parks, warehouses, manufacturing plants, and research and development
facilities.

Vacant Land

Community Facilities Districts, Assessment Districts, master planned communities, residential,
commercial and industrial sites; full and partial takings for public acquisitions.
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BERRI CANNON HARRIS

PROFESSIONAL BACKGROUND

Actively engaged as a real estate appraiser since 1982. Principal of Harris Realty Appraisal,
with offices at:

5100 Birch Street, Suite 200
Newport Beach, California 92660

Before joining Harris Realty Appraisal was employed with Interstate Appraisal Corporation as
Assistant Vice President. Prior to employment with Interstate Appraisal was employed with
Real Estate Analysts of Newport Beach as a Research Assistant.

PROFESSIONAL ORGANIZATIONS

Appraisal Institute
Co-Chair, Southern California Chapter Hospitality Committee - 1994 - 1998
Chair, Southern California Chapter Research Committee - 1892, 1993

Commercial Real Estate Women, Orange County Chapter
Chair, Special Events — 1998, 1999, 2000, 2001, 2002, 2003
Second Vice-President - 1996, 1997
Treasurer - 1993, 1994, 1995
Chair, Network Luncheon Committee - 1991, 1992

California State Certified Appraiser, Number AG009147
EDUCATIONAL ACTIVITIES
B.S., University of Redlands, Redlands, California
Successfully completed the following courses sponsored by the Appraisal Institute:

Principles of Real Estate Appraisal

Basic Valuation Procedures
Capitalization Theory and Techniques - A
Capitalization Theory and Techniques - B
Report Writing and Valuation Analyses
Standards of Professional Practice

Case Studies in Real Estate Valuation

Has attended numerous seminars sponsored by the Appraisal Institute. Has also attended real
estate related courses through University of California-irvine.

LECTURING ACTIVITIES

Seminars and lectures presented to UCLA, California Debt and Investment Advisory
Commission, and Stone & Youngberg.

MISCELLANEOUS

Member of the Advisory Panel to the California Debt and Investment Advisory Commission,

regarding Appraisal Standards for Land Secured Financing (March 2003 through June 2004)
SCOPE OF EXPERIENCE

Appraisal Projects

Has completed all types of appraisai assignments from San Diego to San Francisco, California.
Also has completed out-of-state appraisal assignments in Arizona and Hawaii.

Residential

Residential subdivisions, condominiums, planned unit developments, mobile home
parks, apartment houses, and single-family residences.

Commercial

Office buildings, retail store buildings, restaurants, neighborhood-shopping centers, strip
retail centers.

Industrial

Multi-tenant industrial parks, warehouses, manufacturing plants, and research and
development facilities.

Vacant Land
Residential sites, commercial sites, industrial sites, large multi-unit housing, master

planned unit developments, and agricultural acreage. Specializing in Community
Facilities District and Assessment District appraisal assignments.



Bank of America

Bank One

Commerce Bank

Downey S&L Assoc.

Fremont Investment and Loan
Institutional Housing Partners

Army Corps of Engineers
California State University
Caltrans

City of Adelanto

City of Aliso Viejo

City of Beaumont

City of Camarillo

City of Corona

City of Costa Mesa

City of Encinitas

City of Fontana

City of Fullerton

City of Hesperiai

City of Honolulu

City of Huntington Beach
City of Indian Wells

City of Indio

City of Irvine

City of Lake Elsinore
City of Loma Linda

City of Los Angeles

City of Moreno Valley
City of Newport Beach
City of Oceanside

City of Ontario

Arter & Hadden
Bronson, Bronson & McKinnon

Bryan, Cave, McPheeters & McRoberts

Richard Clements

Cox, Castle, Nicholson
Gibson, Dunn & Crutcher
Hill, Farrer & Burrill

PARTIAL LIST OF CLIENTS

Lending Institutions

NationsBank
Preferred Bank
Santa Monica Bank
Tokai Bank

Union Bank

Wells Fargo Bank

Public Agencies

City of Palm Springs

City of Perris

City of Rialto

City of Riverside

City of San Marcos

City of Tustin

City of Victorville

City of Yucaipa

County of Hawaii

County of Orange

County of Riverside

County of San Bernardino

Eastern Municipal Water District
Orange County Sheriff's Department
Ramona Municipal Water District
Rancho Santa Fe Comm. Services District
Capistrano Unified School District
Hemet Unified School District
Hesperia Unified School District
Romoland School District
Saddleback Valley Unified School District
Santa Ana Unified School District
Sulphur Springs School District

Val Verde Unified School District

Yucaipa-Calimesa Joint Unified School Dist.

Law Firms

McClintock, Weston, Benshoof,
Rochefort & MacCuish
Palmiri, Tyler, Wiener, Withelm, & Waldron
Scennenschein Nath & Rosenthal
Strauss & Troy
Wyman, Bautzer, Rothman, Kuchel &
Silbert

SUMMARY OF SITE DEVELOPMENT COSTS
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11619000 Tustin Legacy
1354 SE Preliminary Investig.

21101035 SE Preliminary Investig. i 1.425 1,425 0 1.425 0 o 0 4 1.425 14
23050515 52 Well Abandonment 125,000 15,000 15,000 0 15,000 0 15,000 0 [ 0 0 2
23051010 SP Light Clearing 112,500 11,850 11.850 0 11,850 4 0 4 a 0 11,850 ]
23051508 SP Tree Removals [ 1.472 1.472 a 1,472 [ 1.472 [4 0 0 0 a
23051515 3P ACP Removals 2 21,000 21.000 2 21,000 4 [d 0 9 0 21,000 g
23051565 SP Irrigation Ditch Rem 58.750 14,000 14,000 0 14,000 2 0 0 0 [ 14,000 g
23052005 5P Plan 1 Membrane 0 8,040 88.040 2 88,040 0 8 58,040 a 0 88,040 I}
23100505 RG Mobilization 25.000 41,400 41,400 0 41,400 a g 4 0 8 41.480 0
23101005 RG Dev Const Water 78,000 83,682 83,882 0 83.682 Q 9 9 0 0 682 0
23102060 RG Erosion Control 0 7.000 7.000 0 7,000 0 1] 3.500 0 g 7.000 0
23102065 ®G Dust Contro) [} 2.208 2,208 0 2.208 0 2,208 4 0 4 o 0
23102530 R Mass Excavation 86,565 676,267 676,267 o 676,267 ¢ 0 a 0 a 676,267 [
23102545 RG Qver Excavation 1,224,300 0 0 Q 0 a 0 0 4 0 o
23102575 RS Dewatering 9 22,100 22,100 Q 22,100 0 [ 9.500 4 12,600 22.100 )
23102585 RE Join Existing Grading 82,450 L4 Q g b 0 0 0 4 Y o
23103535 RG Franch Drain i 51,813 51,810 2 51,810 0 4 31,515 g 0 51,810 g
23103540 RG Outlet Pipe 0 6,800 6,800 ] 5.800 0 0 0 a a 6,800 0
23104545 RG Down Drain Pipe Tras 0 5,800 6,600 0 £.800 0 0 3.850 4 @ 6,600 [\
23104565 RG 37 Lof Wall ¥ Ditch 80,600 5.000 5.000 0 5,000 0 2 o Q9 g 5.000 0
23105005 RG Rip Rap Pads 0 18,070 18.070 0 18,070 9 0 12,8720 0 g 18,070 0
23105505 RG Pad Finish 0 349,687 349,687 0 349,687 2 1 96,028 0 g 345686 0
23105510 R& STope Finish 0 2,587 2.587 0 2,587 4 2,587 Q a g [
23105515 RG Slope/Street Finish 509,652 162,746 162,747 1 162,747 0 2 33.002 0 Q 162,748 o
23105545 RG Barm 0 4,800 4,800 2 4,800 0 0 4,830 0 0 4,800 a
23106505 RG 12" PVC Sch 40 94,000 34,944 34,944 i 34,944 2 0 27,024 0 0 34,944 b4
23106520 R& 6 PVC Sch 40 L 36,520 36,520 2 36,520 0 0 36,520 o 0 36,520 4
23107510 R Rough &rade Import 270,000 108,264 108.264 2 108,263 i ) ] 9 108,263 0
23108015 RE AS Access Road )] 27,059 27,059 o 27,059 .0 1.591 [} g o 25,488 [
23108040 RG Excavtion Surcharge 1,040,000 663,594 663,594 0 653,594 0 2 17,048 4 o 663,594 0
23108099 RG Other 297,145 1,017,442 318,560 698,882 34,491 284,069 14,491 0 0 o 20,900 1
23150005 RFP Rough 0 1,046 1.046 0 1,046 o 1,046 0 0 0 9 0
23200020 EX Export Debris [ 434 434 0 434 & 0 0 0 4 434 [}
23200022 EX Cong.Washout Export 0 5,000 5.000 L 2,500 2,500 1,500 1,000 0 Q 1,000 4
23200500 EX Street Grade Export 27,012 27,013 32.563 5,550 32,563 o 30,723 2 1.840 0 1840 0
23200505 EX Parkway Export 2 0 18,233 18,233 18,233 i 18,233 0 Q 0 g 0
23250505 RMG Reprocess Pads 8 0 736 736 736 8 736 0 0 9 0 g
23250509 RMG Regrade Siope i 368 368 9 368 0 388 0 0 0 0 a
23250511 RHG Regrade Pads D 0 8,594 8,594 8.5%4 0 8,594 a 0 0 0 g
23250615 RMG Dam Pads 0 0 5,860 5,860 5,80 0 5,860 9 0 8 0 g
23251005 RMG Knock Down Piles 0 0 2,160 2,160 2,160 0 0 Q 4 2.160 2,160 Q
23251099 RMG Other 0 2.438 91,238 88,800 91,238 0 90,898 9 0 340 340 0
23300005 EC Sandbags [ 6.445 7.746 1,301 7.745 a 1.905 0 3 0 5,841 [
23300010 EC Sandbag Placement Rem 0 380 380 [ 380 0 0 0 H 0 380 9
23300015 EC S11% Fence 0 14,365 14.365 o 14,365 g 0 0 9 0 14,365 [
23300020 EC Snow Fence o 825 825 0 825 0 2 ] o 0 825 [
23300035 EC Polymer o 22,559 22,559 2 22,559 g 0 0 o o 22,558 0
23300050 EC Straw Wattles 2 0 296 286 286 0 296 0 0 0 0 g
23300080 EC Erosion Storm Damage 0 13,132 23,890 10.758 23,838 i 23,890 0 0 o ¢ 9
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23300030 EC Erosion Control 172,082 111,729 92,812 28,917~ 605 92.207 g 3 9 605 0
23300135 EC Lapor a 8,532 5,508 976 9,508 9 3,888 1,664 1,728 [ 5.620 0
23300155 EC Truck Use 9 1.212 1.212 [ 1,212 Q [ 0 0 0 1.212 4
23300160 EC Brave] Pad-Entry 5.000 5.000 5.000 o 0 5.000 0 0 o 0 0 Q
23300175 EC Const.Wash Qut Pit 31,6832 26.632 26,632 0 1,200 25,432 800 0 0 Q 400 g
23320005 U5 Huck Qut 6 0 460 480 460 4 450 [} 0 8 0 a
24050525 SK Join Existing Stub 3,600 3.600 11,700 8,100 11,700 0 0 1,300 20,400 g 11,700 0
24051005 SW 127 VCR Hain 0 i 14,040 14,040 14.040 0 8 8,320 5,720 4 14,040 8
24051505 OFFSITE ALLOCATE IN 0 2 28,245 28,245 28,245 0 3 26,685 . 1,560 o 28.245 i
24051510 SW 10" PYC Main 115,200 115,208 181,858 66,658 181,858 o ki 48,000 133,858 o 181,858 0
24051520 SW 8 PVC Main 358,670 388,670 233,300 124,770~ 233,900 g 6,804 26,600 134,292 66,204 227,036 0
24053005 S 6" PVC Lat 630 630 g 630~ 9 a 0 8 b 0 g [
24453010 SW 4" PVC Lat 154,280 154,280 255,840 101,560 255,840 a 63,896 g 125,484 66,460 191,942 [
24054020 SW 48" Hanhole 185.900 185,000 284.800 99.800 284,800 g 71,800 79,800 95.800 37,400 213.500 9
24054505 SW Raise Base MH to Grade 0 0 2,970 2.970 2,970 g 2,970 0 8 0 0 0
24054510 W Raise Cap MH to Grade 9.450 9.450 43,700 34,250 43,700 0 43,700 [ 0 4 0 3
24054514 SW Raise Cap O to firade 0 4 12.750 12.750 12,750 0 12,780 g 2 2 0 a
24054520 SW End OF Line Cleanout 0 0 10,500 10,500 10,500 0 g 4.975 5.625 g 10,500 a
24054530 SW Plug 0 900 a 900 0 g 3 0 0 900 g
24054555 SW Teleview Lines 1,500 1.500 0 1.500- o 0 9 o 9 o 4 14
24054550 SW Concrete Encasement 4 0 4,465 4,465 4,465 0 4,465 g 9 1] & 0
24054599 S Uther a9 79.567 189,278 109,711 142,080 47,228 51.042 89,278 o 1,730 91,008 0
24100505 SO Join & Backfill 3,000 3.000 4,800 1,800 4,800 @ 4.800 9 9 & [}
24100570 SD 8rick & Hortor Plug 10,150 10.150 9,900 250~ 9,900 9 2.100 8 7.800 Q 7.800 9
24100575 SO Remove Plug & Join bl 0 6,000 £.000 6,000 9 3 0 8.000 q 6.000 3
24101005 SD 18" RCP 180.318 180,318 0 180,318~ 0 g 8 ) o [ 0 2
24101010 S» 24" RCP 256,891 286,891 0 256,891~ 8 0 9 [ o 2 0 o
24101015 S0 3G" RCP 136,360 136,360 0 136,360~ g 0 g o o a 0 Q
24101020 SD 36™ RCP 218,520 218,520 0 218,520+ 0 0 g L3 Q 8 1] @
24101025 SD 42" RCP 66,430 65.430 0 66,430+ 8 0 8 9 0 0 L 0
24101030 SD 48" RCP 198,990 198.090 285,525 87.435 285,525 0 o 114,200 172,328 0 285,525 0
24101045 SO 60" RCP 146,115 145,115 236,080 89,965 236,080 o 0 8 236,080 0 236,080 0
24102205 SO 127 HOPE 0 0 50,098 50,098 50,088 14 10,448 9 0 39,650 39,650 0
24102210 $B 18" HOPE a 0 159,384 159,384 159,384 3 0 29.643 99.504 30,240 159,384 g
24102215 SD 24" HOPE 2 Q 230,604 230,604 230,604 0 o 27,001 169,268 34,335 230,604 2
24102217 SB 30" HOPE @ 0 248,354 248,354 248,354 g 0 17,958 218,034 16,362 248,354 8
24102220 SD 36" HOPE o Q 107,100 107,180 107,100 4 @ 32.100 75,000 b 107,100 o
24102230 SD 42" HOPE 0 a 122,902 122,502 122,902 a 4 30,916 91,548 44D 122,902 0
24102505 SO Concrete Collar 0 i 4,770 4.770 4,770 0 1,350 0 3,420 o 3,420 0
24103005 SD Hanhole Type I 191,400 191,400 0 191,400~ g 0 g o 0 g 9 0
24103010 SD Manhole Type IT 4.400 4,400 0 4,400~ o 0 o 3 0 0 g 0
24103505 SD 3.5' Catch Basin 0 0 110,100 110,100 110,100 0 48,900 g 46,800 14,400 61,200 0
24108515 S0 7* Catch Basin 535,800 535.800 350,600 185,200 350.600 [ 9.200 32,200 129,300 179,900 341,400 &
24103520 50 10’ Catch 8asin b 0 21,608 21.600 21,600 6 [ 4 @ 21.600 21,600 4
24103582 5D Drain Pac Maintenarce 49,200 49.200 D 43,200~ 0 4 0 0 4 [ 0 a
24103598 5B CDS Fitter 500,840 800,240 912,000 311.180 912,000 8 46,500 0 456,500 408,000 865,500 8
24104020 SD Concrete Inlet o Q 8 9 0 a 0 0 4 b 0 2,000
24104065 SD 3-1 Inlet 6 0 a 9,750 9.750 9,750 a 9,750 0 g o 0 a
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24104505 S0 JS 1 0 Q 212,900 212,900 212,300 0 2.000 2 95.200 114,700 210,960 0
24104510 S0 JS 11 1 0 132,300 132,300 132,300 0 0 0 128,100 4,200 132,300 0
24104515 5D J5 111 2 Q0 42,500 42,500 42,500 2 ] 0 42,500 1] 42,500 1]
24104820 SB JS IV 1,200 1.200 9,520 8.320 9,520 0 1.360 0 8,160 3 8,160 [
24304830 58 J5 VI ° 0 13,200 13.200 13,200 a 8 0 2,400 10,800 13,200 4
24106005 SB 4™ PVC SDR 35 4 0 18,084 18,044 18.044 0 4,114 o 0 13.930 13,930 2
24106010 SD 6" PYC SOR 35 Q 4 24,544 24,548 24.584 0 24,544 [} a 0 0 a
24106025 SD 127 PVC SOR 35 9 4 121,017 121.017 321,017 0 121,017 8 bl 1] 4 a
24107040 SD Box Culverts @ 0 44,665 44,565 44,565 0 29,025 [ 15,540 0 15.540 2
24107510 SD Raise Cap MH to Grade 9,450 9.450 37.050 27.600 37.080 0 37,050 i} 0 i 9 a0
24107599 SD Other 85,928 656,945 237,568 419,377~ 248,435 10,867 91,181 52.815 o 18,609 157.254 10,868
24200516 DW Remove Plug & Join 8,800 8.8% 8,800~ 4 a 0 a a 0 o 0
24200545 DM Join Exist Stub 9 Q 6,000 5,000 6.000 o 0 g g 6,000 5.000 a
24201510 DN &° 4 0 26.713 26,713 26.713 @ 8 0 17.230 9,423 26,713 0
24201515 D 8 PVC 444,541 444,541 444,928 387 444,928 ¢ Q 17,080 386,592 41,256 444,928 o
24203510 DW 6" Bate Valve g 0 27,300 27,300 27.300 g 4 0 15,500 7,800 27,300 @
24203515 DW 8" Gate Valve 206,425 206,425 119,000 87,425+ 119,000 a 8 0 94,180 24,820 119.000 0
24204005 DW Fire Hydrant Assy 126.000 126,000 144,480 18,460 144,480 9 a 0 104,200 40,280 144,480 [
24204511 DW Fittings/Thrust 8locks 30,658 30,658 o 30,658~ D 0 g 0 [ g 0 0
24204523 DN 27 BiowofT 2,100 2,100 0 2,100+ 8 0 4 g 0 4 0
24204530 W 1" Air Vac Inc) Cove 0 0 2,400 2.400 2.400 a 9 o a 2.400 2,400 0
24204560 W Plug g 900 900 0 500 a9 900 ] a 4 8 o
24204565 DM Air Relief Valve 13 0 49,360 49,350 49,350 Q 0 a 8,750 40.600 43,350 o
24205005 DW  1.07 Water Service 212,800 274,400 151,700 122,700~ 151,700 0 32.67% a 83.325 35,700 119,028 3
24205015 DW  2.0" Water Service [ 0 1.700 1.700 1,700 o 1.700 i} 0 0 Q4 a
24205045 D 2.0" Irr Service 1,750 1,750 0 1,750+ [ 0 o 0 0 a 8 2
24205055 DN 4.0" Irr Service 8,000 3.000 0 9.000- 2 0 @ 0 0 @ 0 2
24205505 DW 1" Set/Rock MaB/Hook 66,500 66,500 Q 66,500~ 0 0 0 a ] 4 0 ]
24205506 DW 2" Set/Rock H&B/Hook 450 450 4 450- 0 0 0 0 0 4 0 0
24205515 DW Cap Raise Valve Grade 28,750 28,750 54,400 25,650 54,400 0 §4.400 4 0 0 0 0
24205598 DN Other 0 §9,711 100.000 40,289 5,370 94,630 5,370 g [ 0 g 0
24250505 W Join & Backfill 2,500 2,600 I 2,600~ i 8 0 2 2 0 a [}
24251505 R4 4" PVC ¢ 0 139,936 139,936 139,936 0 5.544 0 83,448 34.944 134,392 o
24251605 RW 4*  PVC C-900 CL 200 125,495 125,495 0 125,485 0 2 o 0 2 a
24252505 RW 4" Gate Valve 21,600 21,600 18,060 3.600- 18.000 0 1 0 6,800 12,000 18,000 i}
24253020 P Fittings & Thrust 81ck 13.210 13,210 14 13.210 0 0 0 Q 0 0 8
24253515 RW 2.0" Irrigation Serv 12,950 12.950 30,100 17,150 30.100 0 D 0 30,100 Q 30.100 I
24254004 RW Raise ¥alve Cap Pav 6.750 6.750 0 6,750~ 0 0 0 0 a 0 g
24254055 RW End of Line Blow OFf a Q 18,200 18,200 18,200 0 @ 0 8,900 5,300 18.200 a
24254065 RW 127 x 2" Air Vac Assy 0 0 5,400 5,408 5,400 0 4 0 0 5,400 5,400 9
24300515 CW Const Demard Charge 900 800 2.075 2.175 3.075 0 0 0 0 Q 3,073 0
24300820 O Irr Demand Charge 3.450 3,450 9 3,450 2 2 0 0 0 0 0 0
24300535 W Invasion Line 0 70.350 73,350 0 70.350 g 0 7.300 o 0 70,330 0
24351005 Xwll Additional Move In 578,736 578,736 8 578,736~ 0 2 0 0 Q 0 0 4
24351035 XWU Overtime Sewer [ 36.038 114,413 78.375 41,596 2.817 27,133 6,038 o 8,375 14,413 [
24351505 Xull Qvertime Storm Or g 1.545 105,528 103,583 53,475 52,053 50,518 1,505 0 1.455 2,960 1
24351545 XWU 5D Add'1 Hove In 482,280 494,317 0 434,317~ [4 i 0 0 0 o 0 o
24352015 YWl Overtime Water a [ 103,209 103,208 19,185 84,044 15,956 0 0 3.208 3,209 9
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25050505 UC WO 1 Crossings 0 243,034 330,276 87,242 330,276 @ 330,276 8 0 o a 0
25051005 UC WO 1 Main & Stub 185,430 557,948 522,279 35,667~ 522,273 [ 522,279 4 0 0 0 2
25051010 UC WO 2 Main & Stub L} 0 104,020 104,020 104,020 4 104.020 9 g [} 0 g
26053015 UC W0 3 Main & Stub 0 0 123,546 123,546 123,546 1 123,548 8 o [ 0 2
25051020 UC WO 4 Main & Stub 0 0 82,152 82,152 82,152 g 82,162 0 0 0 0 8
25051025 UC WO 5 Main & Stub 14 a 39,870 35,870 34.870 a9 39,870 0 g 8 1 o
25051030 UC W0 6 Main & Stub bl 0 33,584 33,584 33,584 a9 33,584 1) 8 o 0 0
25051035 UC W0 7 Main & Stub 0 @ 30,080 30.080 30,080 4 30.080 qQ 0 8 4 0
25051040 UC WO B Main & Stub Q 9 64,957 64,957 54,957 0 64,957 g 0 o 8 0
25051045 UC WO 9 Main & Stub 0 i} 54,811 54,811 54,811 [ 54.811 8 0 a 0 0
25051050 UC WO 10 Main & Stub 4 0 33,208 33,208 33.208 0 33.208 B 0 2 g L}
25051508 UC WO § Service 25.000 25,000 50,400 25,400 50,400 ) 50,400 o o 0 a 2
26051510 UC WO 2 Service o 0 16,100 15,100 16,100 4 15,160 a Q@ 0 B 4
25051515 UC WO 3 Service 0 0 47,600 47,600 47,600 [ 47.600 8 g 4 [ 4
25051520 UE WO 4 Service i @ 14,000 14,000 14,000 g 14,000 0 a g 0 a
25051525 UC W0 5 Service 0 D 9,800 9.800 9.800 4 3.800 0 g a 9 8
25051530 UC WO 6 Service 0 ki 14,000 14,000 14,000 0 14,000 0 g g 0 0
25051535 UC WO 7 Service 0 g 13,300 13.300 13,300 0 13,300 [ a 9 i} 0
25051545 UC W0 9 Service 0 8 22,400 22,400 22,400 0 22.400 L} 0 a 3 [
25051550 UC WO 10 Service 0 2 21,000 21,000 21,000 0 21,000 g 0 8 2 0
25100505 EL Trenching Tax 32,330 173.240 173,240 0 4 173,240 0 a 8 0 a Q
25100520 EL Electric Oeposits 0 243,850 243,850 0 0 243,650 0 a g 0 a Q
25100525 EL Refundable Advance 0 972,090 972,090 0 445,268 §26.822 0 a 8 445,268 445,268 Q
25100530 £L Utitity Tax Liability 4.310 24,970 24.970 ) g 24,970 Q g a 0 0 a
25200550 EL Street Light 336,440 632,260 852,260 13 344,856 307,404 4 9 9 344,856 344,855 2
25100555 EL Non Refundable Const 206,433 206.493 206,493 3 320.689 113,196+ 8 0 ] 320,689 320,689 114,186
25100560 EL Electric Repairs 0 900 900 9 900 g %00 0 9 8 0 o
25100590 EL Rule 20 Undergrd.Fee 280 4,300 4,900 0 Q 4,900 g Q 8 3 o 0
25150020 Sl Repair 0 0 1,049 1,049 1,049 0 1,049 9 0 9 8 ¢
25150025 SL St.Light Elect.Charge 15,120 42,537 42.537 0 [ 42,537 0 9 0 0 q Q
25300040 GS Gas Deposits 41,355 234,795 234,795 0 81,528 153,270 0 81.525 [ o 81,528 0
25400030 XDU Adjust Faciiities 0 0 950 950 475 475 475 8 8 ] 0
26050505 €6 +/-.5" Balance C & & 54,226 29,905 23,905 0 24,468 5,437 20,926 a o 3,542 3,842 )
26030835 €& Traffic Controt 8,000 0 @ Q a4 a 9 i 0 [ 0 8
26050640 £& Join Existing Curb 4.300 Q 4 0 0 9 a 8 a 0 2
260510:0 $8 67 x 24" Curb & Gutt 496,057 252,242 252,842 Q 252,842 g 222,536 0 0 30.306 30,306 o
26051035 €& 67 Curb Only 9,751 18,300 18,300 4 18,300 G g ) g 18.300 18,300 0
26051085 C§ Transition C & & 28,200 Q 0 2 0 0 a 0 g g 2 0
26051605 (G Sawcut/Remove ACRAR 7.600 2 0 o a 0 g ) 0 [ ¢ 12
26051645 (G Traffic Control 10.000 o 0 0 1] 0 o @ 0 9 o 4
26052039 (& Backfill CurbiGutter 22,029 0 0 0 o 0 0 8 14 g a 0
26100505 PI Access Road 0 4,358 13,400 9,042 13,400 ) 8,242 3,200 0 9 5,158 [
26100535 PI Feather At Join 4,800 13,188 13,188 Q 13.188 4 13.188 a 9 0 0 1)
26100560 PI +/- .5’ Balance St 136,144 44,092 44,092 0 44,092 4 44,092 9 o 0 2 [}
26100567 PI Export Street Grade 2 0 6,952 6.952 6.952 Q §.952 9 o [ 0 a
26100585 PI 2 x 4 Redwood Header 0 3,202 3,292 4 3,202 9 3,292 0 o o 0 0
26101048 PI 3" AC / 14" AR 1,263,645 0 0 8 0 0 4 0 9 0 0 8
26101205 PT X * AC 9 852,965 852,965 8 712,054 140,911 712,084 0 3 8 0 0
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26101425 P1 §" AB 2 115,063 115,063 0 122.280 7.217- 122,280 a 0 2 0 7,217
26102005 P1 X" Cap Pave 0 2 53,547 53,547 @ 53,547 0 [} 0 0 [} 0
26102018 PI .1' Lap Pave 384,121 I 269,453 269,453 269.433 0 269,483 0 0 0 ] 0
26102525 P1 Fog Seal 43,761 0 0 ] 4 0 0 0 0 4 0 0
26102545 PI Add'Y Hove Base 17.500 g o 0 4 0 Q a 0 ¢ o 0
26102550 PT Add'1 Hove Cap 17,500 0 4 0 g 4 0 g 0 0 0 0
26102585 P Traffic Control 3,000 37.782 37,958 186 37,958 0 37,792 186 0 0 166 0
26102590 PI Overtime 0 0 8,182 8,182 7,624 558 7.624 0 [ 0 i 0
26102595 P Survey Moruments 2.500 8 0 0 i Q0 0 4 a a 0 ]
26102605 PX Subgrade Geo-textile [ 9 11,673 11,679 11,673 4 11,679 a a 0 g 3
26102620 PI Dther 0 58,000 180,000 130,000 39.579 140,421 39,578 i [ [ 4 [}
26150530 DP Removals 33,119 61,121 61,121 0 61,121 [} 61,121 0 9 0 9 o
26151615 OP 24" wWide Conc Band Ll 39.116 36.116 2 39,116 0 39,116 i 9 0 0 e
26151505 DP Interiocking Pavers 313,660 369,472 440,472 71,000 369.472 71,000 369,472 0 0 0 0 1]
26152005 DP Sealar 19.482 19,482 a 15,482~ 0 0 0 4 4 0 4 g
26200505 SS Stop Sign 4,250 65,326 65,326 0 65,326 0 60,482 g o a 4,844 8
26200535 $S Street Nave 6,300 23,302 19,284 4,018~ 19,284 0 7.633 8 0 0 11,651 8
26200525 5§ Fire Lane 2 23,748 26,362 2,614 26,362 0 6,594 0 0 2,614 19,768 8
26200530 SS Blue RPA 8 F H 475 0 [ 13 0 0 a 0 o 0 0 3
26200545 SS Ne Parking Sign 903 [ 0 0 0 0 g 0 0 0 0 2
26200560 SS Street Striping 18,400 0 0 @ 0 0 ) 0 0 a 0 0
26200570 S5 Barricade . 4,860 o 0 4 0 0 0 0 4 o 0 0
26200580 SS Monument Signage 0 B.7%6 9.606 810 9.606 0 5,208 a 4 2 4,338 0
26200585 S$ Advance Sign 3,600 0 0 4] 0 4 0 0 4 2 13 ]
26200590 S8 Misc Traffic Signs 0 48,816 57,564 10,748 57,563 1 33,148 0 0 ¢ 24,415 0
26250505 SDA Saturation 0 26,036 26,036 0 20,737 5,299 20,737 Q 0 g o 0
26250510 SDA 2° Base Under S/W 0 ¢ 24,000 24,000 23,042 958 23,042 a 0 0 o 0
26250540 SDA Grade Walks/Approach 11.575 15,430 15,438 0 8.855 6.575 5.000 0 0 3.855 3,885 0
26251005 SDA 4" Sidewalk 157,325 183,990 202,808 18,818 146,083 56,725 146,083 ¢ 0 4 [ 0
26251015 SDA 6" Drive Approach 6.075 0 0 0 ¢ q @ & Q a ] [}
26251025 SDA Access Ramp 24,700 34,994 34,393 601- 43,713 4,320~ 43,713 ¢ Q 0 [ 9,320
26300505 SC Allocated Water Truck [ 0 1.540 1,540 1,540 g 1.540 i} 9 a 0 0
26300510 SC Labor & 3,020 22,735 19,7215 22.738 ¢ 18,881 2.414 864 [ 3,854 2
26300515 SC Street Sweeping ¢ 9,540 41,210 31,67¢ 8,425 32,788 4,545 2,040 720 0 3.880 0
26300525 SC bust Control 0 0 330 330 0 330 8 0 0 8 a
26350505 PR Concrete Repair 19.968 19.968 19,968 @ 3,744 16,224 3.744 3 Q 0 a 0
26350510 PR Point & Patch @ 0 1.215 1.218 1,218 0 1.218 8 o 0 0 g
26350830 PR Asphalt Repair 94.6% 94,649 94,649 4 3,100 91,543 0 8 0 0 3,100 8
26350835 PR CEG/AC Repair 31,844 31,84 30,629 1,215 3,207 27.422 3,207 0 o a 0 2
26400515 XST Overtime 8 0 10.000 10,000 6,183 3,817 5,183 0 0 0 ) 8
27051015 BW Low Stump Wall w/Gla 0 91,504 91.504 2 91.504 @ 91.504 a 0 0 0 0
27052085 BW Sound Wall 643,200 620,674 394,370 226,304~ 394,370 0 25,519 0 160,803 197,858 268,851 o
27052090 BW Entry Wall 28,850 28,860 28,860 0 [} 28,860 0 0 ¢ [ 0 [}
27052110 BW Entry Honumentation 96.600 96,600 96,600 ] 0 96,600 0 0 @ 0 3 ]
27052150 8W Community Wall 763,815 763,815 €33,906 129,909~ 633,506 0 421,572 a 90,856 42,318 212,334 0
27052585 8W 24" Slump Pilaster 39.500 33,900 0 39,900~ g Q o 4 Q@ g o 0
27053015 BW Extra 0 9 3,880 3.680 3.8808 0 3,680 Q 0 9 0 0
27053020 BN Deputy Inspection 0 38,540 35,581 1 35,540 1 18,630 5,143 0 3,081 16.850 0
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27100505 MRW Type A Case 1 Wall 0 369,920 378.182 8,262 378.182 [ 16,726 186,085 0 10,789 361,456 8
27250505 WI Low Wrought Iron ] 6.600 87,936 81,336 87.936 [ 87,936 8 8 0 0 0
27250510 W1 Full Hgt Wrought Iron 0 38,402 38.402 0 38,402 4 38,402 ] ] 0 0 )
27251010 WI Md Access Gate o 14,735 14,735 0 14,735 g 12,735 8 2 0 2 [
27251015 W] Lg Access Gate 1 50,348 50.348 0 50,3 0 50,348 o 9 [ 1) °
27352005 OF Temp Chain Link L 6,700 26,327 18,627 11,976 14,381 5.276 @ b 0 6.700 2
27352010 OF Windscreen o 3,251 7.883 4.612 7,863 a 4,612 2 g o 3.251 a
27352025 OF Relocatica Charges 0 3,051 4,074 1.023 4,074 g 0 o 8 1,023 4,074 2
28050585 1€ Work Area 21 Irr 9 438,354 438.354 [ 438,354 0 143,351 4 295,003 0 295,003 0
28050586 LC Work Area 22 Irr 0 31.933 31,933 g 31,933 0 13,932 0 18,001 4 18,001 2
28050587 LC Work Area 23 Irv 0 127.248 127,248 b 127,248 8 74,248 0 48,000 4 48,000 o
28050588 LC Work Area 24 Irr 0 8,972 82,972 @ 82.972 8 37,972 a 45,000 8 45,000 0
28051005 LC Work Area 1 Planting 0 65,800 65,800 g 65.800 i 65,800 8 8 ) Q
28051085 LC Work Area 21 Planting 0 433.851 433,851 8 433,851 0 218.847 0 215,004 4 215,004 4
28051086 LC Work Area 22 Planting 0 35,0984 95,094 4 95,094 0 95,094 ¢ 0 8 0 0
28051087 LC Work Area 23 Planting 0 115,632 115,632 g 118,632 0 115,632 a 0 o 0 Q
28051083 LC Work Ares 24 Planting 0 178.790 178,731 1 178,791 0 154,789 0 24,002 o 24,002 0
28051105 LC Work Area 1 Const, 277.041 & o [ ] 0 9 o 0 14 8 0
28051110 LC Work Area 2 Const. 250,672 @ 0 Q 9 o 8 o [ & 8 0
28051115 LL Work Area 3 Const. 781,321 a 0 [ g 9 0 2 0 0 8 0
28051120 LC Work Area 4 Const. 3.006,558 8 2 0 g g 0 [ 0 4 8 0
28051125 LC Work Area 5 Const. 1,771,403 87,400 87,400 [ 87,400 8 0 87,400 [} 0 87,400 0
28051130 LC Work Area 6 Const. 43,104 93,104 g 93,104 [} g 0 I ) [ 0 0
28051135 LC Work Area 7 Const. 110,991 110,991 Q 110,991~ 0 8 0 0 4 0 1 0
28051145 LT Work Area 9 Const. 1.400.000 0 o 0 4 0 e 0 [ 0 4 g
2B0S1150 LC Work Area 10 Const. 33.297 0 4 0 0 [ [ 0 4 Q 0 0
28051155 LC Work Area 11 Const. 20.790 20,790 0 20,750+ 0 o 8 0 g 0 0 Q
28051160 1L Work Area 12 Const. 20,750 20,730 o 20,790 0 0 8 0 o 0 0 9
2B051285 LC Work Area 21 Drains 0 23,300 23,300 o 23,300 a 23,300 0 i 0 0 0
28051505 LL Work Area 1 Haint 34,118 15.400 15.400 0 15.400 0 15,400 0 @ o 0 4
28051585 LC work Ares 21 Maint 8 12,500 12,900 9 12,500 0 12,900 0 g 2 [ 2
2B051586 LC Work Area 22 Maint 0 3,375 3,375 0 3,375 0 3.375 0 a4 a 0 0
28051587 LC Work Area 23 Maint g 5,15 5,115 2 5,115 0 5,115 0 g a 0 ]
28051588 LC Work Area 24 Maint 0 4,275 4,275 8 4,275 0 4,275 2 4 8 0 9
28052505 LC CL Fine Grd/Soil Prep 4 84,130 84,130 o 84,130 0 84,130 0 a a 0 g
28052510 LC CL Sroundcover 0 173.010 221,460 48,450 221,480 0 221,469 [ 0 a 0 0
28052515 LC CL Mulch 0 42,000 42,000 0 42,000 0 42,000 4 0 2 0 0
28052550 LC CL Irrigation 0 330,000 362,274 el 362,274 4 302,274 0 ) 63,000 60,000 0
28052555 LC CL Hardscape 0 171.951 171,951 0 171,951 0 161,95¢ 10,060 0 a 10.000 0
28052569 LC CL Rout Barrier 0 23,840 23,840 0 23,840 @ 22,560 4 0 1.280 1,280 0
28052570 LC CL Redwood Headers 0 5.668 5,868 0 5,668 il 5,668 g 0 Q 0 0
28053005 LC PL Fine Grd/Soil Prep 0 69,622 £9.622 0 69,622 & 35,872 4 0 33.750 33,750 8
28053015 LC PL Mulch 0 36,900 36,800 @ 36.900 8 36,900 8 1] 0 Q 0
28053025 LC PL Sod 0 47,600 47,600 Q 47.600 8 A7.600 o 2 0 2 o
28053050 LL PL Irrigation 4 308,000 308.000 0 308,000 @ 308,000 0 9 0 8 0
28053105 L PL Lignting 9 200.000 200,000 Q 200,000 4 170,000 0 2 22,000 30.008 0
28053220 LC PM 24"30x Tree 0 84,042 84,042 [ 84,042 0 84,042 & 0 ¢ 9 ]
26053230 LC PH 367Bax Tree o 71,570 71.570 4 71,570 9 71,570 [} 3 o 8 a
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28053240 LC P4 48"Box Tree a 72.600 72,800 0 72,800 0 72,600 ) 1 Q@ 0 0
28053250 LT PH 60"Box Tree a 155,397 155,397 0 155,397 [ 149,303 0 4 6,094 6,004 9
28053255 L PM 72"Box TRee 0 281,281 281,281 0 281,281 [ a 0 8 281.281 281,281 4
28053305 LC PM 1 @al Shrub @ 16,768 16,768 0 16,768 0 16,768 0 o 0 0 a
28053310 LC PM 5 Gal Shrub 0 448,020 448,020 0 448,020 o 448,020 0 g 0 0 g
28053315 LU PM 15 Gal Shrub 0 77,552 77,852 0 77,882 D 77,8852 0 8 0 0 Q
28200605 EM Ext Production Mafmt 0 Q 150,000 150.000 o 150,000 o 0 0 0 0 6
28250510 OL Landscape Parkway 263,834 o 0 0 0 D 0 Q 0 8 2 0
28250820 OL Extra Landscape 79,150 0 18,783 18,783 18,783 0 18.783 14 0 g 8 0
28250530 0L Extra Irrigation 0 30.195 55,473 29,278 59,473 Q 56,878 2,140 0 4 2,595 0
28250570 0L Overtime Landscape 0 0 25.440 25,440 16,740 8.700 16,740 0 [ g 0
28250580 OL Clear and Grub 0 1.840 2.814 974 2.814 0 0 o 974 [ 2.814 o
23350501 AL Area Lighting 0 0 118,810 116.810 116,810 g 115,810 0 8 0 9 °
29050510 $¥ Supervision 81,000 0 0 o a o 9 0 g 0 i 4
29050515 SV Hgmt Consulting g 535.808 538,808 o 535,808 0 329,508 60,750 808 70,375 206,200 g
29050520 3¢ Seturity 0 25,500 66,552 41.082 a.712 34,840 16,160 0 7.168 8.38% 15,552 3
29100510 TF Temp Power 4.500 4,500 1,095 3.408- 1,085 0 a 0 0 0 1.095 0
29100515 TF Temp Toilets 1.830 2.830 2,830 0 2,798 32 1,380 ) 0 1.418 1,418 0
29100520 TF Field Office 13,500 13.500 13.500 Q 6.264 7.236 i} a 6,264 9 6.264 0
29150505 RF Excavation 23,388 0 0 g D I3 0 8 9 a o 0
25150545 RF Start Up 480,000 il o 0 9 qQ 0 4 9 i} o 0
29201505 RF Concrete 63,985 0 Q 0 0 o 0 8 [ 9 a 0
29201511 RF Plumbing 45,981 0 Q 0 0 4 0 0 ] 0 a o
29201517 RF Lumber Framing 57.897 0 0 0 0 a 0 0 a 0 4 [
29201519 RF Labor Framing 86.080 0 Q 0 0 [ 0 ] [ [ 9 0
29201521 RF tumber Trusses 30.534 a 2 0 0 o 4 0 8 a Q a
29201525 RF HVAC 38.205 Q 0 0 0 0 g 0 0 0 Q 8
29201527 RF Electric 98.631 2 0 0 o 0 2 b2 0 0 o g
29201531 RF Fire Sprinklers 9,450 0 0 0 0 0 0 Q 0 2 e 0
28201543 RF Alarm 62.266 a 0 9 0 0 0 a 0 B 0 )
29201549 RF Windows-Vinyl 8.102 0 o 0 0 o 0 a 0 [ 2 0
28201553 RF Sheet Metal 6.939 1 0 9 0 9 0 4 o 3 8 4
28201857 RF Roofing 57.168 0 o 0 Q a 0 1 o i 2 8
29201559 RF Insulation 4,716 0 0 0 0 0 0 0 8 0 0 D
29201583 RF Stucco 30.375 0 0 0 0 0 ] 0 a 1] 9 8
29201565 RS Drywall 38.784 0 0 0 0 i) 1 0 o Q 0 o
29201585 RF Painting 25.231 2 0 i ] 0 i 0 ] 0 [} b4
29201587 RF Cabinets 9.756 a 0 0 0 0 g i3 0 @ 0 4
29201589 RF Finish Carpentry 55,308 0 0 i 0 Q 0 4 0 g 0 0
25201591 RF Mascrry Venser 23,539 i} 0 0 bl Q ] b 0 8 [ 9
29201605 RF Fireplace Face Dther 0 Q 5.748 6.748 B.748 0 6,748 0 0 0 @ q
28201607 RF Overheads Q 12,538 12,538 0 12,538 0 12,538 b 4 0 g 4
23201611 RF Cultured Mple.Ctr.Top 56.416 o a 0 0 [ 0 9 o 0 a 2
28201623 RF Gutters & Downspouts 2,713 L} 2 0 2 0 B 0 g 0 a4 4
29201625 RF Bathroom Partitions 3.545 0 0 [} 0 D o 0 0 0 a g
29201627 RF Room Partition 10,440 0 g 2 [ 0 e [ 14 13 3 4
29201628 RF Mirrors 2,133 0 0 2 0 0 o Q 0 g a 0
29201631 RF Finish Hardware 27,054 2 0 0 0 0 o [ 0 g 0 9
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23201833 RF Light Fixtures 16,787 8 0 [} 0 o 0 @ 1] ) 8 o
29201635 RF Weather Stripping 1,989 0 g 4 g o [ a [ 0 9 0
28201637 RF Appliances 12,453 0 g [ 0 & o 0 Q 0 g o
25201643 RF Hard Surface Flooring 37.827 4 0 4 ) g [ 0 8 ) a 0
29201645 RF Carpet Flooring 28.912 [} g g 0 [ @ 0 0 [ 0 0
29201647 RF Clean Up 11,313 [ 9 g 8 0 @ qQ [ 8 [ 8
29201655 RF Repairs/Maintenance 84,690 0 [4 0 @ 0 a [ 0 8 q 0
29201663 RF Furnishings 337.500 g 0 g bl 0 2 Q 0 o 9 o
29201675 RF Flatwork 55,444 574,658 574,659 0 574,659 0 574,658 [ 0 0 0 0
29201685 RF Wrought Iron 0 49.323 98,703 49,380 43,323 48,380 49,323 4 0 0 8 0
29201690 RF Masonry Walls 21.240 271,534 271,534 0 271,534 o 177,048 38,514 a 55,972 94,436 [}
29201595 RF Retaining Walls 0 20,234 4.2 0 26,234 [ 24,234 o Q 0 8 0
29201700 RF Landscape L} 88.389 88.389 0 88,389 i} 79.849 0 0 8,540 8,540 0
29201715 RF Pool Signage I3 30,802 g 30,802 0 9 o 0 8 0 4 0
29201720 RF Bar B Que g 85,137 85,137 g 85,137 0 80.012 0 o 0 5,125 8
29201725 RF Bike Rack a 25,438 25,438 4 25,438 Q 19,987 0 0 9 5.461 0
29201735 RF Play Equipment 1 ¢ 1,090,686  1.090.686 g 1,090,686 0 625,883 140,363 0 301,047 454,803 2
29201750 RF Bench g 26,824 26,824 4 26,824 [ 20,118 L) 0 a 6,706 0
29201751 RF Tables 9 25,340 29,340 @ 29,340 0 19,560 g 0 g 9.780 0
29201752 RF Trash Cans 0 71.252 67,060 4,192- 67,060 0 46,942 a 9 o 20,118 0
29201830 RF Rec Ctr Export 15,000 4 1] 0 a [} 0 g o 0 8 0
29201840 RF Rec Ctr Grading 24,000 4 ] 0 [ g 0 a o 0 2 [}
29201845 RF Rec Ctr Drainage £.930 248.475 248.475 0 248.476 1. 24.348 66,280 g 105,348 224,128 0
29201850 RF Overheads 9 184.440 184,440 0 184,440 9 52,196 0 g 132,244 132,244 0
29201880 RF Area Lighting Fixt's 0 236,457 236,457 [ 235,457 8 183.697 11,823 Q 42,562 82,760 2
29201885 RF Area Lighting a 220,000 220,000 L} 220,000 9 154.000 11,000 a 46,200 66,000 0
29211515 RF S1ab Completion 2 71.424 71.424 4 71,424 0 7.824 [ 0 63,800 63.600 Q
29221025 RF Bocce Ball Court g 54,278 54,278 a 54,278 1- 13,579 13 0 46,708 40,708 2
29350612 GR Home-Site Clean 8 1.286 9.720 2,424 9,720 [ 6,480 1,296 44, 0
29500505 MO Trails 100,000 9 0 8 g o 0 ¢ 0 0
23500815 MO Special Projects 0 423 535 m 644 109 0 g 12 9
29600505 RB Electric 0 65,290~ 65,290~ 0 g 65.280- [4 9 8 0
29600515 RB Telephone 0 28,650~ 28,650~ 0 0 28,850~ 0 2 o Q
29600525 RB Gas 14 168.310- 168,310+ 0 Q 188.315- L} 0 b4 b
29600835 RB 8as Joint Trench 0 23,320~ 23,320~ Q 0 23.326 0 0 B3 Q@
29600540 R Heter Depusits o 501,130- 501,136~ 0 0 501.130- 8 0 b a4

0 2,354,945 a 0 [ 1

29800505 Contingency (AT1) 2,624,663 3,173,490 2,354,845 824,545+

11619000 Tustin Legacy 28,871,032 29,651,448 29,651,447 1- 28,344,435 4,707,012 11,963,723 1,700,081 4,280,584 4,073,444 12,080,712 143,712




83410
OCPMRPT
At FIeH

Standard Pacific
Southern Cal Oiviston
Quarterly Budget Amlysts
All Offsites & Fees
As of May 31, 2015

E
06708715
17:54:57

145,882
333,484
63,683
48,421
522,757
373,005
1,000
6.000
79,132
28.923
415,315
76.517

38,54

coafooso

Noaoo

N

8,388
1,932,717
178,986
52,463

0
92.900
3

417,450
5.570
57.893
[

a
9,200

9
144,895
85,482
36,737
[}

o
58,000
31,170
16.000
6,050
131,135
16,102
7,290
12,954
0

0
115,117
207,582
266,661
¢

[
g

comooooocDnoGBococoooRoCOEDEEOO oD TG Do

0

o

10
06/05/15
17:54:57

100
54.151 7

)
5.057
0

0

5,113
16,534,704
8,525

15,050
2.644
233.930
111,998
0

coocecocconacBa

9
19,742
189,744
o

k<]

13,375
24,991
13,461
25.941
7.897
6,195
22,585
400

81
2,482
20,042

..... Qtrly Budget Chg ...
Budget 8udget .
Originat as of as of Budget Total Left to Open POs / Paid Paid Paid
Budget Fabruary Hay Yariance i Comit Contracts March April Hay
11619001 Tustin Legacy
21050505 DD Prelim Investigation 102,751 102,751 145,882 43,131 145,882 0 0 2 0 4
21050510 DO Prelim Engineering 334,052 334.052 334,052 333,484 568 0 g 0 4
21050520 DD Land Planning 63.683 63,683 63,663 0 63.683 4 0 [ 0 0
21050525 B0 PreTim Soil 48,421 48,421 48,421 0 48,421 Q9 0 0 0 0
21050535 00 Prelin Legal 408,595 408.595 487,192 78.597 522.757 35,565+ 0 35,565 0 0
21050540 DO Prelim Architecture 387,347 387,347 387,347 2 379,005 8.342 o 0 g o
21050550 DD Public Relations 0 1,000 1,000 0 1,000 0 0 0 0 L}
21050855 DD Government Retations 6.000 6.000 6,000 L} €.000 0 o o g o
21050560 DO Phase 1 Environmental 80,904 80,904 80,904 0 78.132 1.772 9 0 0 0
21050365 DD Landscape 230,175 230.175 230,178 0 229,923 252 9 0 0 0
21050580 DD Municipal Finance 385,095 385,085 415,315 30,220 415,315 0 0 2 0 9
21050590 DD Reprographics 74,762 74.782 76,517 1,738 76.517 K 0 ¢ 0 4
21050595 00 Heetings 0 3,161 3,181 o 3,386 225~ 0 0 0 225
21100505 SE Office Engineering 1,116,300 1,116,300 1,065,300 51,000-  1.068,300 g 32,583 4,118 15,128 5.014
21100510 SE Field Engineering 844,200 844,200 695,765 148,435~ 470,800 224,965 291.814 §1,603 83,280 0
21100835 SE Extras Office Eng 111,630 111.630 242,680 131,050 232,150 10,530 173,887 0 4 52,483
21100540 SE Extras Field Eng 84.420 84,420 84,420 b 17.800 66,520 17,8600 0 9
21101005 SE Uti1 Planner Contract 93,300 93,300 121,700 28,400 121,700 0 28,800 14,200 570 6,500
21101010 SE Uti1 Planner Extra 9,330 9.330 0 9,330- 0 o [
21101505 SE Landscape Arch Cont 430,148 479,891 478,831 0 485,010 15,119~ 77.568 9.728 0 10,108
21101510 SE Landscape Arch Extra 43,014 43,014 43,014 0 5.570 37,444 0 9 2.000 3,570
21101520 SE Secondary LS Arch Cont 66,120 66,121 86,121 0 66,121 2 8.128 8 0 3
21101525 SE Secondary LS Arch Exira 6,612 6.612 6,612 0 9 6.612 0 4 o g
21101608 SE HOA Maint. Book 5.500 5,500 5,500 0 0 5,500 0 0 4 0
21102005 SE Light Consuwlt Cont 20,000 20,000 9,200 19.800- 9,200 0 0 0 0 o
21150005 SD $oil Corosivity Test 5.000 5.000 0 5.800- 0 o 0 a a 0
21150010 50 Hass/Rough Soils Eng 120.470 144,942 144,942 i 144,942 g 47 0 a 835
21150015 SO Post Grading Soiis 75,875 75.875 213.239 137,364 213.23% 0 127,757 23 4 85,482
21150035 SO Extra Mass/Rough Soil 12.047 12.047 40,170 28,123 40.170 0 3,433 4 36,737 0
21150040 SO Extra Post Grading 7.588 7.588 20.599 13,011 2 20,599 2 0 0 3
21150055 SO Reports 18.800 18.800 o 18,800+ 0 4 o o 0 9
21200005 AE Pool Building Arch 45,000 45,000 58,000 13.000 58,000 o 0 9 0 4
21200010 AE Structural Engineer 25.000 32,188 34,305 2,120 34,305 4 3,136 o 0 0
21200015 AE Rec Center Arch 17,600 17,608 16,000 1,600- 16,000 4 0 0 0 0
21250010 ME Acoustical Engineer 3.000 5,750 6,050 308 6,050 9 0 300 0 0
21250015 ME Archeo/Paieo 76.800 129.600 129,600 [ 158,700 28.100- 27,588 10,010 27.830 0
21250025 HE Processing Government 2.078 52,078 32,078 0 27.038 5,040 10.986 2,650 [ 803
21250085 HE Misc Engineering 15,500 15,500 15,500 9 7,290 8.210 0 2,010 4 0
21250095 ME Enviromental Consult. 15,600 25,859 25,889 o 25,889 0 12,935 0 Q il
21250125 KE Fire Nitigation Engr 14,000 14,000 14,000 0 2 14,000 0 0 0 8
21300005 RE Reprographics 45,000 45.000 o 45,000- 0 g 0 0 0
22350505 S8 Premiums 412,354 412,354 412,354 0 115,117 297,237 9 237 0 0
22350525 S8 City 122,000 207.582 207.882 0 207,582 0 0 0 1
22350580 B Cash Bond 0 184,505 266,661 82,156 266,661 o 0 0 a 0
29602200 RB Cash Bond 0 266,861~ 265,861 2 266,861~ 0 9 0 0
29800505 Contingency (A11) 336,022 75,875 75.875 14 0 75,875 0 0 o 0
29800520 Contingency Fee Increase 115.118 62,741 62,741 b 0 62,741 o 0 0 0
1357 Site Plan
30001014 Site Plan 12.008 [ 0 0 ¢ 0 2 4 0 0
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30001017 Tentative Tract Map 12,000 100 0 100 [\ [ g 0 9
30001020 Fina) Hap/Parcel Map 82,996 84,359 30,996~ 54,151 788- 0 8 788 0
30001030 Dept of Fish & Game 250 250~ 0 ¢ 0 g a 0
30001040 NPOES/SHPPR 9,358 9,358 0 5.057 4,301 0 0 0 0
30001047 Trans Fee/Th Corridor 20,463 0 0 0 0 2 0 g 0
30001050 Trans Fees/Traffic Signal 556 555 0 ] 555 0 0 g 3
30001054 Trans Fees/Traffic Impact ° 0 5,113 5,113 0 4 0 K 4
30001060 Development Impact Fees 9 0 16,934,704 16,934,704 0 0 270,955  1.896.687 14,767,062
30001070 Fire Fees 0 6.525 0 8,525 0 0 0 0 g
30001080 Encroachment Permits 0 5,050 10,000 15,050 Q 0 g 0 2
30001084 Schaol Fees I 2.832 2.644 0 2.644 0 0 [ [\ 8
30001050 Rough Grade PCAL 191,968 233,930 0 233,930 0 9 0 0 i
30001104 Sewer PCAL 82,833 82.833 29.076 111,909 9 a a 8 0
30001107 Sewer Connection 12.347 12,347 0 12.347 Q a g 0
30001110 Sewer Capacity 9,883 9,883 o 9, 0 2 0 a
30001114 Storm Drain PCRL g 11,792 7.808 a 202 47 0
30001124 Water PC&I 105,630 108,630 .04 12, 0 §,825
30001130 Water Cornection Fee 3,846 3.886 0 3. o 204,730~
30001144 Water Heter Fee 4,525 4.525 10.200 0
30001147 Street Improvement PCAI 13,730 19,852 4,643 0
30001150 Precise Grade PCAT 13,830 19.009 202 0
30001154 Landscape PCAL 13,500 15,614 10,327 0
30001157 Wa)l PCRT 3,721 4,153 3.744 o
30001160 Retaining Walls PCRI 1,079 5,993 202 4
30001164 Building Parmits 9,122 12.791 9.794 2
30001170 Conditional Use Permit 0 350 50 8
30001177 Business License 300 300 o 8
30001180 Misc County Fees 0 2.492 0 o
30001184 Misc City Fees 10,000 15.042 9 0
11619001 Tustin Legaty 7.084,351 7,245,418 24.344.725 17,098,307 23,831.268 513,457 822,180 427,887 2.274,823

14,739,154 23,009,088
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Budget Budget -
Original as of as of Budget Total Left to Open POs / Paid Paid paid Paid
Budget February May Variance  Committed Commit Contracts March April Hay m Over/Under

11619002 Tustin Legacy Rec Building
1354 RHG Pad Flooding

23250520 RNG Pad Flooding 0 1.080 1,080 0 1.080 [ 9 9 3 o 1,080 0
23300030 EC Erosion Control 2 576 576 Q 576 Q 0 a 0 0 576 0
27053020 BW Deputy Inspection I3 4,080 4.040 0 4.040 4 0 9 [ 0 4,040 [}
29100510 TF Temp Power 2 9,150 22,850 13,700 22,450 400 20,800 1.400 0 260 1.650 o
29100815 TF Temp Toilets o 1.418 1.418 0 1.418 0 1,418 8 o 0 8
29201505 RF Concrete 63,985 48,020 49,733 1713 49,733 0 0 1,713 8 4 49,733 1
29201511 RF Piumbing 45,981 64,785 66,520 2,138 66,920 0 11.853 0 4 0 55,067 2
29201817 RF Lumber Framing 57.837 300.324 301,308 982 307.457 6.149- 2,202 119,663 8 3,847 305,255 6,248
29201519 RF Labor Framing 66,060 0 0 4 ¢ 0 g 0 0 o 2 0
29201521 RF Lumber Trusses 30,534 0 q 0 q o ¢ 0 0 8 0
29201525 RF HVAC 38,205 11,708 11,700 0 11,760 9 3,510 8 0 Q 8,190 0
29201527 RF Electric 98.631 62,255 62,970 715 62,970 4 62.970 o ¢ 0 4
29201531 RF Fire Sprinklers 9,450 359 358 2 359 Q 389 i 0 0 0 9
28201543 RF Alarm 62,266 26,261 57.533 31,272 87,533 i 19,385 13,131 ° 9,381 38,148 2
29201549 RF Windows-¥inyl 8,102 64,388 67.051 2,683 67,051 g 2,663 0 0 64,388 8
29201553 RF Sheet Hetal 6.939 5.842 5,842 ] 5,842 0 0 9 a i3 5,842 0
29201555 RF Metal Fireplace Q 32,108 33.100 1,000 33,100 Q 1.000 0 g 0 32,100 il
29201557 RF Roafing 57.168 73.500 79,500 9 78,500 a 27,988 0 g 35,618 51,516 4
29201559 RF Insulation 4,716 2.895 2,895 0 2,89 0 0 2,895 ¢ ¢ 2,895 0
29201563 RF Stucco 30,375 42,840 43,005 568 43,360 355- 355 34.517 8.488 g 43,008 365
29201565 RF Drywall 35,784 21,928 24,311 2,38 24,311 I3 0 36 0 2,300 24,311 0
29201588 RF Painting 29.331 17,500 17.500 0 17,500 0 0 17,500 0 17,508 4
292015687 RF Cabinets 9.756 8,760 8,760 0 8,760 o 0 3 0 8.760 8,760 0
29201589 RF Finish Carpentry 58,308 47.608 65,427 17.822 65,427 2 ] 0 31,076 34,351 65,427 g
20201591 RF Masonry Veneer 23.539 96,260 96.260 0 101,984 5.724- 101,984 0 4 0 5.724
29201611 RF Cuttured Hble.Ctr.Top 56.416 55.959 57.493 1.53% 57.493 0 ] 55.959 1,534 57,493 9
20201613 RF Harble/Granite CT.Top Q 14,595 16,841 2,236 22,278 5.438- 22219 0 2 g a4 5,338
29201617 RF Counter Top Other 2 245 245 0 245 0 245 0 9 4 0 g
29201623 RF Gutters & Downspouts 2,713 1,898 1.695 o 1,685 a 1,685 0 o 4 4 g
29201625 RF 8athroom Partitions 3,545 o o 0 0 o [ Q9 g 4 0
29201627 RF Room Partition 10,4240 0 @ o o a 0 a 0 2 0 0
28201528 RF Mirrors 2,133 624 624 0 624 1 624 8 0 8 g 0
29201631 #F Finish Hardware 27,054 14,455 14,4585 0 14,455 0 0 8 0 9 14,455 0
29201633 RF Light Fixtures 16,787 25,985 25,986 4 24,980 1.005 0 0 24,930 0 24,980 4
29201635 RF Weather Stripping 1.989 [1} ] o o 0 bl 0 ¢ 0 ]
29201637 RF Appliances 12.463 12,279 12,279 i 15,079 2,800+ 15,079 0 [ 0 a 2
29201640 RF Ornamental Iron ¢ 6.799 7.82% 1.026 7,825 ] 0 7.825 1 ] 7.825 e
29201643 RF Hard Surface Flooring 37.827 31,303 31.303 i 31,303 0 31,308 0 I 1] 0 g
29201645 RF Carpet Flooring 28.912 8,253 6,253 0 6.253 9 6,253 0 0 0 0 a
29201647 RF Clean Up 11,313 4,405 4,408 0 4,405 0 989 1,713 Q 885 3,425 g
28201655 RF Repairs/iaintenance 84.690 2 0 0 0 0 0 [ 0 4 1] 2
29201663 RF Furnishings 337,500 334,100 334,100 Q Q 334,100 g a 0 o 9 ¢
29201675 RF Flatwork 55.444 o i 0 a 0 0 4 o ] o 0
29201685 RF Wrought Tron 1 q 49,380 43,380 49.380 b 49,380 [ o 0 2 0
29201690 RF Masonry Walls 21,240 0 Q Q 0 0 0 0 g 0 I )
29201715 RF Pool Signage 4 3,214 3,214 0 3.214 2 3,214 o 8 0 0 Q
28201755 RE Site Hardware g 4 1,038 1.038 1,038 0 4 1,038 o 0 1,038 1,038
29201830 RF Rec Ctr Export 15.008 15,000 0 15,000~ 0 4 4 a 0 Q a 8
29201840 RF Rec Ctr Grading 24,000 24,000 0 24,000~ 0 8 g [ o 8 [4 o
83410 . Stardard Pacific 12
TCPHRPT Southern Cat Bivision 06/05/15
ARDT FIPH Quarterly Budget Analysis 17:54:57
A1l Offsites & Fees o v
As of May 31, 2015
..... Qtrly Budget Chg  .........o
Budget Budget .
Original as of as of Budget Total Left to Open POs / Paid Paid Paid Paid
Budget Hay Variance Committed Commit Harch

Over/Under

20201845 RF Rec Ctr Drainage 6.930 0 g a Q [} 0 8 Q 9 2 0
29700505 8C Charge to Vendor ] 0 1,3% 1.390 1,390 13 1.390 0 4 0 0 [
29709510 8C Collact from Vendor o 0 1.380 1.380 1,390~ 0 1,390~ ] a 0 0 2
29800505 Contingency (A11) 149,000 139,332 48,153 91.179- 0 48,153 1] 0 o 0 0 2

11619002 Tustin Legacy Rec Suilding 1,639,426  1.638,426 1,639,426 0 127,24 363,132 387,535 201,481 120,503 $6.824 888,699 18,704
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Harris Realty Appraisal

5100 Birch Street, Suite 200
Newport Beach, California 92660
949-851-1227 FAX 949-851-2055

www.haris-appraisal.com

September 24, 2015

Ms. Pamela Arends-King
Finance Director

CITY OF TUSTIN
w 300 Centennial Way
Tustin, CA 92780
CITY OF TUSTIN
COMMUNITY FACILITIES DISTRICT NO. 2014-1 Re: Community Facilities District No. 2014-1
TUSTIN LEGACY/STANDARD PACIFIC Tustin Legacy/Standard Pacific
Dear Ms. Arends-King:

In response to your authorization, we have prepared an updated appraisal report,
in summary format, that must be read in conjunction with the prior self-contained
appraisal report which had a June 1, 2015 date of value. This updated appraisal report
has a September 1, 2015 date of value. In general, this report will provide sufficient

) information regarding changes that impact the City of Tustin Community Facilities

Prepared for: District No. 2014-1 (the *District” or “CFD No. 2014-1").
CITY OF T':JST'N The purpose of the original appraisal report was to estimate the Market Value of
300 C_entennla! Way the land, subject to the special tax levy, under site construction, ranging from blue-top ot
Tustin, CA 92780 condition to a finished lot condition. As of the June 1, 2015 date of value, there were 12

completed model homes within four products, which had their grand opening on May 30,
2015. In addition 13 dwelling units were in the framing stage and 17 dwelling units had
slabs within CFD No. 2014-1. The residential land subject to special tax was under the
ownership of the developer, Standard Pacific Corporation. As of the June 1, 2015 date
of value, the land was proposed for 375 detached dwelling units within four products.
Three of the products, proposed for 298 dwelling units, were planned to be built by
Standard Pacific Corporation. A fourth product, proposed for 77 dwelling units, was

. planned to be sold to Brookfield Residential by October 2015.
James B. Harris, MAI

Berri Cannon Harris In the case of this specific assignment, this appraisal report is intended to be used
Harris Realty Appraisal in conjunction with the previous appraisal report. This updated appraisal report will refer to
5100 Birch Street, Suite 200 information contained in the original appraisal report unless there have been significant
Newport Beach, CA 92660 changes in the District and/or market conditions. Due to the significant changes in the

dwelling unit construction, the Valuation section of this report will be self-contained and
supersede that section of the original appraisal report. We have advised the client and the
finance team by email that an updated appraisal report, in summary format will be
prepared to provide a current estimate of Market Value. QOur client, the City of Tustin, its
financial advisor and underwriter have agreed that a summary appraisal report is sufficient.
According to the specific guidelines of the California Debt and Investment Advisory
Commission (CDIAC), the District is valued in bulk, representing a discounted value for
each ownership as of September 1, 2015, the date of value.

September 2015
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Client and Intended Users of the Report
This report was prepared for our client, the City of Tustin. The intended users of the

report include the City of Tustin, its underwriter, legal counsel, consultants and potential
bond investors.

Purpose of the Report

The purpose of this appraisal report is to re-analyze the market, subject property
and site construction within the subject CFD that has occurred since the original appraisal
report dated June 15, 2015, with a June 1, 2015 date of value. This appraisal report is
intended to be used in conjunction with the previous appraisal report. This updated
appraisal report will refer to information contained in the original appraisal report unless
there have been significant changes in the District and/or market conditions. Due to the
significant changes in the dwelling unit construction, the Valuation section of this report will
be self-contained and supersede that section of the original appraisal report. The opinions
set forth are subject to the assumptions and limiting conditions and the specific appraisal
guidelines as set forth by CDIAC.

Function of the Report and Intended Use

It is our understanding that this appraisal report is to be used for Community
Facilities District bond financing purposes only. The subject property is described more
particularly within the original appraisal report. The bonds are issued pursuant to the
Mello-Roos Community Facilities District Act of 1982, as amended. The maximum
authorized bonded indebtedness for CFD No. 2014-1 is $29,000,000.

Scope of the Assignment
The scope of this assignment encompasses the necessary research and analysis

required for the intended use. This summary appraisal report analyzes conditions that
have changed since the date of value of the original appraisal report. Generally, this
appraisal report involved a review of current economic conditions, a review of sales activity
in the subject's market area, site construction, building construction and home sales
activity since last reported, and arriving at an estimate of Market VValue as of September 1,
2015.

Date of Value and Report
The opinion of Market Value expressed in this report is stated as of September 1,

2015. The date of the appraisal report is September 24, 2015.

Date of Inspection
The subject property was inspected on numerous occasions, with the most recent

inspection on September 1, 2015.

Property Rights Appraised

The property rights appraised are those of the fee simple estate subject to special
tax and special assessment liens of the real estate described herein.
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Property Identification and General Condition of the Lots/Dwellings

The subject property consists of the taxable land within CFD No. 2014-1 (Tustin
Legacy/Standard Pacific), in the City of Tustin, which is a part of the MCAS Tustin
Specific Plan. Please refer to the CFD boundary map included on page 4 of the original
appraisal report. As illustrated on the map, the District is bounded by the future Moffett
Drive to the northeast, Jamboree Road to the southeast and southwest and Park
Avenue to the west. The City of Irvine is adjacent to the south of the District.

As of the original date of value, the subject site was in a blue-top lot condition to
a physically finished lot condition, with 12 complete model homes and 30 production
dwellings beginning construction. As of the current date of value, September 1, 2015,
the number of dwellings under construction increased to 123 within the four products
ranging from color stucco coat with roofs under construction to recently poured slabs.

The grand opening for the four products was May 30, 2015, just before the
original date of value. Three months later, the Sheldon and Stafford products are in the
6th phase release, the Crawford product is in the 5th phase release and the Huntley
product is in the 4th phase release. Within the four products, 143 have been released
for sale and 112 are reported as sold. Escrow closings are expected to begin in
November 2015 within all four products. Overall absorption ranges from 6.5 units per
month to 15.5 units per month.

Legal Description and Ownership

The District, in its entirety, includes fand that has been improved from blue-top lots
to completed model homes with 123 production units in various stages of construction.
The subject property includes all of the land subject to special tax within the City of Tustin
CFD No. 2014-1, which is described as Final Tract Map No. 17507, Lots 1 through 375.

As of the original date of value, all of the taxable land was under the ownership of
Standard Pacific Corporation. On August 28, 2015, 28 lots transferred from Standard
Pacific Corporation to Brookfield Huntley 77 LLC, under a Quitclaim Deed recorded as
Document No. 2015000448359. Reportedly, Brookfield Huntley 77 LLC is a single
purpose entity and wholly owned by Brookfield Homes Southern California LLC. The 28
lots that transferred to Brookfield Huntley 77 LLC are lots 104-118, 289-294 and 304-310
within Tract 17507. According to the Agreement for Purchase and Sale of Real Property
and Joint Escrow Instructions, the price paid was $425,974 per finished lot, or
$11,927,272. The price paid according to the Documentary Transfer Tax is similar,
$12,085,500 or $431,625 per lots. According to the builder, the lots transferred in a
finished lot condition with all impact fees paid.

Ms. Arends-King
September 24, 2015
Page 4

Definitions

Market Value'

The most probable price in terms of money which a property should bring in
a competitive and open market under all conditions requisite to a fair sale,
the buyer and seller, each acting prudently, knowledgeably and assuming
the price is not affected by undue stimulus. Implicit in this definition is the
consummation of a sale as of a specified date and the passing of title from
seller to buyer under conditions whereby:

(a)  Buyer and seller are typically motivated.

(b) Both parties are well informed or well advised, and each acting in
what he considers his own best interest.

(c) A reasonable time is allowed for exposure in the open market.

(d) Payment is made in terms of cash in U.S. dollars or in terms of
financial arrangements comparable thereto.

(e) The price represents the normal consideration for the property sold
unaffected by special or creative financing or sales concessions
granted by anyone associated with the sale.

Fee Simple Estate?
Absolute ownership unencumbered by any other interest or estate subject
only to the four powers of government.

Fee Simple Estate Subject to Special Tax and Special Assessment
Liens

Empirical evidence (and common sense) suggests that the selling prices of
properties encumbered by such liens are discounted compared to properties
free and clear of such liens. in new development projects, annual special tax
and/or special assessment payments can be substantial, and prospective
buyers take this added tax burden into account when formulating their bid
prices. Taxes, including special taxes, are legally distinct from assessments.

The Market Value included herein, reflects the value potential buyers would
consider given the special tax lien of Community Facilities District No.
2014-1.

" Part 563, subsection 563.17-1a(b)(2), Subchapter B, Chapter V, Title 12, Code of Federal Regulations.

2 The Dictionary of Real Estate Appraisal, Third Edition, published by The Appraisal Institute, 1993, Page
140
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Retail Value Extraordinary Assumptions

Retail value should be estimated for all fully improved and sold properties.
Retail value is an estimate of what an end user would pay for a finished
property under the conditions requisite to a fair sale.

Bulk Sale Value®

Bulk sale value should be estimated for all vacant properties-—-both
unimproved properties and improved or patrtially improved but unoccupied
properties. Bulk sale value is derived by discounting retail values to present
value by an appropriate discount rate, through a procedure called
Discounted Cash Flow Analysis. A second method is to use bulk land sales.
These are sales of numerous individual parcels sold to one buyer. Bulk sale
value is defined as follows:

The most probable price, in a sale of all parcels within a tract or
development project, to a single purchaser or sales to multiple buyers,
over a reasonable absorption period discounted to present value, as of a
specified date, in cash, or terms equivalent to cash, for which the property
rights should sell after reasonable exposure, in a competitive market
under all conditions requisite to a fair sale, with buyer and seller each
acting prudently, knowledgeably, and for self-interest, and assuming that
neither is under undue stress.

Blue-Top Graded Parcel
Blue-top graded parcel includes streets cut and padded lots with utilities
stubbed to the parcel and perimeter streets. completed.

Physically Finished Lots
Finished lots with streets and infrastructure complete. Impact fees are not
paid.

Finished Site*

Land that is improved so that it is ready to be used for a specific purpose.
(improvements include padded lot, streets and utilities to the lot, and all fees
required to issue a building permit paid.)

3 Appraisals Standard for Land-Secured Financings, published by CDIAC, 1004, Page 10

* Ibid, Page 334

Assumptions and Limiting Conditions

The analyses and opinions set forth in this report are subject to the same
contingencies, assumptions and limiting conditions set forth in the original appraisal
report on pages 8 through 12.

Standards Rule ("S.R.") 2-1(c) of the "Standards of Professional Appraisal
Practice" of the Appraisal Foundation requires the appraiser to "clearly and accurately
disclose any extraordinary assumption or limiting condition that directly affects an
appraisal analysis, opinion, or conclusion." in compliance with S.R. 2-1(c) and to assist
the reader in interpreting the report, the following contingencies, assumptions and
limiting conditions are set forth as follows:

Contingencies of the Appraisal Reports

The appraisal is contingent upon the successful funding of the bonds for
CFD No. 2014-1 through the City of Tustin. The special tax formula was
prepared on behalf of the City of Tustin by Albert A. Webb Associates
Special Tax Administrator.

The opinions of value rely on the information provided by the District's
Special Tax Administrator, which we have assumed to accurately describe
the properties within CFD No. 2014-1.

Assumptions and Limiting Conditions ~ September 1, 2015

This is an updated appraisal report, in summary format, intended to be
used in conjunction with the original appraisal report dated June 15, 2015
with a date of value of June 1, 2015.

Consent is hereby given for this report, in its entirety, to be
published in the Preliminary Official Statement and Official
Statement along with the original appraisal report in conjunction with
the funding of bonds for CFD No. 2014-1, for the City of Tustin.

Site Analysis and Improvement Description

Please refer to page 29 through 50 of the original appraisal report for a
detailed discussion of the District. Information discussing the general and specific
site location are included along with conditions that impact the development of
the site for residential use. The description of the site condition as of June 1,
2015 is also included within the Site Analysis and Improvement Description
sections of the original appraisal report.

The material changes since the original date of value, include the
continued development of the four products. As mentioned, as of June 1, 2015,
12 model homes were complete and 30 production homes had just begun unit
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construction. The grand opening for the products was May 30, 2015. The base a £
sales prices for each floor plan is included on page 47 of the original appraisal ,© =
report. £R| 3385838888888 5
2B QQQQ.QC’.QW‘g,{;,\'C;;f
: ; 39| Carno25 885885
As of September 1, 2015, a total of 123 production homes were under unit 8g| GEEBa3g 22Ny
construction ranging from slabs to color stucco coat with roof under construction. & soneeeE
Alt four products expect escrow closing to individual homeowners to begin in P coonmd
November 2015. All four products have met with very good market demand. 58| 8888388888888 3
Since opening end of May 2015, the four products are selling between their 4th w 90| ES-C8Sd-8388EE
and 6th phases of development. Sales prices have continued to increase with § 28! 8B558388 PR~ 2
each phase release. The table on the next page summarizes the site condition - & §
and unit construction for each product. Also included are the Phase 1 base sales 5 3 5 5
prices and current base sales prices as of September 1, 2015. 'g 8 3 g g
15} 2 88 88882888838 ¢ £ &
. & 5| §% ESEEEEEEEE e 5 5
Highest and Best Use 58 wJ| Bz phkobeziihes . © . S
The term highest and best use is an appraisal concept which has been defined as - g %5 g€ 20 2222222232 2 2 L 2 £3
. .. .12 rraoaam 2 2
follows: The reasonably probable and legal use of vacant land or an improved property, S e Gp| 8¢ gg8g¢gggLgn 8 > 8 58
which is physically possible, appropriately supported, financially feasible, and that results « ; c c= XE FEEREZZEE ‘% g 22 S % 58 S€ %
in the highest value. The four criteria the highest and best use must meet are legal SEE o 8| 55 555555555558 28 -8 82 %8
permissibility, physical possibility, financial feasibility, and maximum productivity.® o3 3 2 3553 zzzsEsac 9% 8 8% =58
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Please refer to pages 51 through 60 in the original appraisal report, which £a 8 | ZP2TTTVTTTTLT e 29F 55 SSE 595EL
. N N . . rt &} 0080020000858 28 8 OLfs8 98 228 oLdfwm
describes, in detalil, the process of determining the highest and best use of the property. E 8 = 2223235232222 5 O02d Omu afd OFTald
. . . ! 2
There have not been any significant changes to the conclusions reached in the Highest % = 5 B X e e e E &
and Best Use section of the original appraisal report. Since the original date of value, June > 3z 5 18 CSESCEEESEECESE R % g
1, 2015, the Southern California and Orange County residential markets have shown o4 ®° Koaogaonabbabhadldy g
increasing sales with stable to increasing prices. The past 3+ months have continued to o3 4 B E
show an improving pace of sales with increasing price levels from those experienced 5 E% gv . 2 N2 hhY 008 cowfwe
during 2014. According to CorelLogic, the Southern California home sales in July 2015 5 S g { S
increased 16.9% from a year earfier while price levels increased 5.5%. Orange County 2 S Bo yorgmacsagro 5
. . . . 0 - o o= VMO~ NY OO Q = T o= Qo 3
responded similarly with an increase in sales of 15.5% and prices by 5.3%. Overall 5 E RRgnafeooron 2
home sales reached a nine-year high in July 2015. The improving economy gives more 8 S5 3 2
families the confidence to buy a home. June sales also were at a nine-year high. a Z -
Orange County's median sales price as of mid-August 2015, is reported to be 5.43% 5 N < 5 . a )
below the peak reached in June 2007. - &5 s 8 g 25 E 3 g
259 5 ¢ 9 eg 5 g 9
. — 5 @ b=t € £ g b1 = .
Metrostudy locates the City of Tustin within the Central submarket of Orange L ] F § § T § 2 § §
County. This area includes the cities of Anaheim, Anaheim Hills, Buena Park, Cypress, s %% "!f o = 5 2 g o %
Fountain Valley, Garden Grove, Irvine, Orange, Santa Ana, Stanton, and Westminster. T S & i 5 w8 2 < 8
The Central submarket region accounted for 488 detached sales during the second 395 8 2 K] o5 8 > §
quarter of 2015, or a 62% market share of the Orange County market. This sales rate is ~ % % 2 E E x 2 < Z‘g 2
2 5 8
down 9.1% from the second quarter 2014 sales rate, but up 10% from the first quarter 3 2 H 2 £z & F 2
® & z S @ 76 z S »

5 The Dictionary of Real Estate Appraisal, 4th Edition, Pub. by the Appraisal Institute, Chicago, IL., p. 135.

123 Production homes under unit construction
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2015. The Central submarket had average quarterly sales per project of 8.6 units,
similar to the first quarter 2015. Over the last 12 months, the Central submarket
reported 1,702 closings compared to 1,661 for the 12 months ending June 2014, a 2.5%
increase. The annual (12-month) closing rate per subdivision stabilized at 26.2 units per
year in Q2 2015 compared to 29.7 units per year in Q2 2014, representing an 11.7%
decrease.

The median detached sales price in the Central submarket has remained stable,
increasing from $941,900 in Q2 2014 to $945,100 in Q2 2015. The attached sales price
increased significantly from $602,500 one year ago to $775,000 in Q2 2015, a 28.6%
increase. The median detached unit size decreased 9.1% from 2,076 square feet to
1,888 square feet. The attached median size decreased 13.8% from 1,704 square feet
to 1,500 square feet. The median price per square foot for a detached dwelling
increased from $438 to $445 over the past 12 months. This is the second highest price
per square foot sub-market in Orange County. The attached dwelling units increased in
median price per square foot from $332 to $367 in Q2 2015, a 10.6% increase in price
per square foot.

During the second quarter of 2015, the subject's submarket sold 3 detached
homes priced between $500,000 and $599,999; 23 detached homes priced between
$600,000 and $699,999; 91 detached homes priced between $700,000 and $799,999
and 371 homes priced over $800,000 were sold. There were 187 attached units that
sold in the subject’'s submarket in the second quarter of 2015. Of those, 32 units were
priced between $400,000 and $499,999; 94 were priced between $500,000 and
$599,999, 33 were priced between $600,000 and $699,999; and 38 were priced
between $700,000 and $799,999.

Within the Central submarket there are 57 active detached projects and 21 active
attached products at the end of Q2 2015. This is 10 more than the end of Q2 2014 for
detached products and five more for attached products. The subject's submarket area
reports 199 detached units as built, but unsold, inventory units and 514 unsold units
under construction. This is a 5.1+ month absorption time for the completed dwellings
and units under construction. Total inventory, which includes units built, under
construction and model homes totals 802 units which equates to a 5.7 month supply at
the current sales rate. One year ago total detached inventory was at 881 units, and the
absorption time based on last year's sales rate was 6.4 months. While total inventory
decreased 9%, absorption time decreased 10.9% or 0.7 months.

Feasibility

The financial feasibility of the development of the subject property is based on its
ability to generate sufficient income and value in excess of the costs to develop the
property to its highest and best use. Please refer to the Valuation section of the original
appraisal report found on pages 61 through 88, which gives support to the financial
feasibility of the 375 proposed dwellings of CFD No. 2014-1, as of June 1, 2015.

Ms. Arends-King
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As discussed in the original report, of the 375 proposed dwelling units, there
were 12 completed model homes and 13 dwellings under construction, in the early first
floor framing stage. The balance of the District consisted of 350 blue-top lots and
physically finished lots, of which 17 had foundations under construction. As previously
discussed in this updated appraisal report, as of September 1, 2015, a total of 123
production homes were under unit construction ranging from slabs to color coat with
roof under construction. All four products expect escrow closing to individual
homeowners to begin in November 2015. All four products have met with very good
market demand. Since opening end of May 2015, the four products are selling between
their 4th and 6th phases of development. Sales prices have continued to increase with
each phase release.

Valuation of Model Homes and Dwellings Under Construction

As previously discussed, the four products offered within CFD No. 2014-1
entered into an active sales program on May 30, 2015. All four products have met with
good market acceptance. There are 3 model homes competed with upgraded interior
features and landscape and hardscape for each product. There is not a model home for
Plan 3 of the Sheldon product. In addition to the 12 model homes, there are 123
dwelling units under construction from slabs to color stucco coat with roofs under
construction. The Sheldon product has 21 dwellings under construction, Stafford
product has 36 dwellings under construction, Crawford product has 38 dwellings under
construction and the Huntley product has 28 dwellings under construction.

The appraisers have given consideration to the strong but stabilizing market
conditions in valuing the dwelling units under construction. For the lots with 8 slabs we
have conservatively utilized finished lot values for that particular product. The 64 units
that are in the framing stage of construction are valued at 60% of completion. The 24
units wrapped with roofs loaded and 18 units improved with brown stucco coat are
estimated at 65% completion. The nine units improved with color coat and roofs under
construction are valued at 70% of completion. The estimated completion is applied to
the average base sales price for each product.

The model homes have upgrades and options as well as landscape and
hardscape. However, there are costs associated with converting the model home to a
ready to sell condition. We have estimated 110% of base market value for the model
homes based on their floor plan. The table on the following page summarizes the 123
units under construction and 12 model homes within the four actively selling products.

The estimated Market Value for the 12 model homes and 95 dwellings under unit
construction under the ownership of the developer, Standard Pacific Corporation, is
$71,388,187, rounded to $71,388,000. The 28 dwellings under unit construction under
the ownership of the builder, Brookfield Huntley 77 LLC, is $16,827,195, rounded to
$16,827,000. The following section of this report will value the 97 physically finished lots
and 143 blue-top lots under the ownership of Standard Pacific Corporation.
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City of Tustin CFD No. 2014-1
GREENWOOD IN TUSTIN LEGACY
Valuation of Model Homes and Dwellings under Vertical Construction

Base Sales Est. Percent  Estimated
Value

Price 9/1/2015 Compiete

Description of
Dwelling Unit Condition

Plan

#of
DUs

Unit Size

Product and Builder

Model Homes

$788,590

110%
110%
110%

$716,900

Modet - Interior/Exterior Upgrades
Model - Interior/Exterior Upgrades
Model - Interior/Exterior Upgrades

Plan 1
Wrapped with roofs loaded
Framing

1

1,860
2,171

Sheldon/Standard Pacific Corp.

$860,090

$781,900

Plan 2

$915,000
$5,580,080

$831,900

Plan 3X
Averages

1

2,343
2,124
2,124
3,012

60%
60%
110%
110%
110%

$776,400

12
19

$8,850,960

$776,400

Averages

$1,126,290
$1,204,390
$1,258,290
$4,241,640

$1,023,900
$1,094,900
$1,143,900
$1,087,600

Modet - Interior/Exterior Upgrades
Model - Interior/Exterior Upgrades
Model - Interior/Exterior Upgrades

Brown stucco coat

Plan 1

1
1
1
6
8

Crawford/Standard Pacific Corp.

Ptan 2

3,412

Plan 3
Averages
Averages

3,612

65%

3345
3,345
3,345
3,880
3,711

$3,915,360
$10,440,960
$1,361,690

60%

$1,087,600
$1,087.600
$1,237,900
$1,180,834
$1,211,900
$1,210,200
$1,210,200
$1,210,200
$1,210,200
$527,000

Wrapped with roofs loaded

60%
110%
110%
110%

Framing

Averages

Model - Interior/Exterior Upgrades
Model - Interior/Exterior Upgrades
Modef - Interior/Exterior Upgrades

Plan 1

Stafford/Standard Pacific Corp.

$1,298,917

Plan 2

1

$1,333,090
$1,694,280
$4,356,720

Plan 3
Averages
Averages
Averages

Averages
Fin. Lot Value Siabs

3,813

70%

Color coat with roofs under construction

Wrapped with roofs loaded

2

3,804

80%

6

3,804

$3,933,150

685%

Brown stucco coat

Framing

3,804
3,804

$10,891,800
$4,216,000
$1,004,300

60%
Fin. Lot

110%

15
8
1

3,804
2,597

$913,000

Model - Interiof/Extesior Upgrades
Model - Interior/Exterior Upgrades
Model - Interior/Exterior Upgrades

Plan 1

Huntley/Brookfield Residential

$1.042,800

$1,063,700
$71,388,187

110%

110%

$948,000

Plan 2

2,839
3,008

$867,000

Plan 3

1

107

Standard Pacific Corp. Ownership:

$4,619,230
$4,289,285

0%

65%

$942,700

Color coat with roofs under construction

Brown stucco coat

Framing

Averages
Averages

7
7
14
28

2,815

Huntley/Brookfield Residential

$942,700

2,815

$7,918,680

60%

$942,700

2,815 Averages

Brookfield Huntley 77 LLLC Ownership:

$16,827,195

$88,215,382

Total Estimated Value for 123 Units Under Construction and 12 Model Homes:
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Valuation of Finished Lots

The District is a developed parcel with lots ranging from a blue-top lot condition
to a finished lot condition. Final Tract Map No. 17057 is approved for development of
375 single family detached units. The four products include a courtyard product and
three traditional detached products on lots ranging from 2,400 square feet to 5,250
square feet. The finished lots are valued by both the Direct Comparison Approach and
Static Residual Analysis.

Direct Comparison Approach

Please refer to pages 67 through 72 of the original appraisal report for the
discussion and analyses of the finished lot values by the Direct Comparison Approach.
There have not been any material changes to the data or analyses included in the
original appraisal report, other than the recent sale of 28 of the subject lots from
Standard Pacific Corp. to Brookfield Huntley 77 LLC.

The 28 lots are within the Huntley product with minimum lot sizes of 3,772 square
feet. Within the original appraisal report, the estimated finished lot value range for this
product was between $360,000 and $460,000 per lot. According to the quitclaim deed
recorded on August 28, 2015, the subject fots sold for $431,000 per lot.

Due to the limited comparable land sales and changing market conditions, the
Static Residual Analysis was also used to estimate finished lot values. As of the original
date of value, June 1, 2015, the subject products had just opened for sales and actual
market response had not been tested. The results of both the Direct Comparison
Approach and the Static Residual Analysis are considered in estimating finished lot
values for the 240 lots within CFD No. 2014-1.

Static Residual Analysis

The purpose of this analysis is to estimate a value for the land assuming no direct
construction has taken place. This method is particularly helpful when development for a
subdivision represents the highest and best use and when competitive house sales are
available. Reportedly, this analysis is by far the most commonly used by merchant builders
when determining price for land. Please refer to pages 73 through 79 of the original
appraisal report for the discussion and analyses of the finished ot values by the Static
Residual Analysis, as of June 1, 2015.

In general, the analysis remains the same as that presented in the original
appraisal report, with the exception of the increase in sales prices for all four products. As
discussed, this valuation is as of September 1, 2015, at which time the four products have
been in an active sales program for three months. Please refer to page 8 of this updated
appraisal report which summarizes the base sales prices for each floor plan as of June 1,
2015 and the reported base sales prices as of September 1, 2015. As illustrated the sales
prices have increased between 3% and 9% per floor plan, averaging between 5% and 6%.
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The Sheldon product, in general, has increased in price by 9%. As of the current
date of value, 48 homes have been released for sale and 48 are reported as sold. The
overall absorption rate is 15.5 units per month. The Sheldon product is in its 6th phase of
10 phases. In total, 103 units are planned for the Sheldon product. Due to the continued
unit construction, only 69 lots do not include vertical construction as of the current date of
value.

The Huntley product has increased in price between 3% and 6%, depending on
floor plan. As of September 1, 2015, 28 homes have been released for sale and 20 are
reported as sold. The absorption rate is 6.5 units per month. The Huntley product is in its
4th phase of 11 phases. In total, 77 units are planned for the Huntley product. Due to the
continued unit construction, only 46 lots do not include vertical construction as of the
current date of value.

The Crawford product has increased in sales price by 4%. As of the current date of
value, 34 homes have been released for sale and of those 24 are reported as sold. The
indicated absorption rate is 7.8 units per month. The Crawford product is in its 5th phase of
16 phases. In total, 99 units are planned for the Crawford product. Due to the continued
unit construction, only 68 lots do not include vertical construction as of the current date of
value.

The largest and most expensive product, Stafford, has released 33 homes for sale
and 20 are reported as sold as of September 1, 2015. The absorption over the 3 month
timeframe is 6.5 units per month. Two floor plans have increased in price by 5%, the third
plan by 4%. The Stafford product is in its 6th phase of 15 phases. In total, 96 units are
planned for the Stafford product. Due to the continued unit construction, only 57 lots do not
include vertical construction as of the current date of value.

The Static Residual Analysis is useful for projects that will have a typical holding
period of one to two years which represents the typical holding period anticipated by
merchant builders. Based on the number of proposed units and current absorption rates,
the subject products should sell-out within a one year holding period or less. Even if overall
absorption rates should moderate, but assuming economic conditions remain relatively
similar, the products should sell out well within the two year holding period. As discussed
more thoroughly within the original appraisal report, the Static Residual Analysis best
replicates the investor's analysis when determining what can be paid for the land based on
proposed product. Specific product information is available, which makes this analysis
particularly meaningful.

Please refer to the following four pages which illustrate the Static Residual
Analyses for each product as of the current date of value, September 1, 2015. The only
changes to the current analyses are for the current base sales price per floor plan for
each product and the lower profit margin for the fewer number of lots and related
decrease in holding time and risk. Please refer to page 18 of this report for a summary
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SHELDON
Standard Pacific Corp.
Estimated Finished Lot Value

Plan No. Size Base Price
1 1,860 $716,900
2 2,171 $781,900
3 2,122 $774,900
4 2,343 $831,900
Average 2,124 $776,400
Incentives -$15,000
Net Base S/P $761,400
Sheldon by Standard Pacific
Courtyard
103 Proposed Units
Average Retail Value of Improvements $761,400 $358.47
(Per sq. ft.)
Average Dwelling Size (Sq. Feet) 2,124
Direct Building Cost Per Sq. Ft. $73.00 $155,052
Indirect Construction Costs 2.00% $15,228
General & Administrative Costs 5.00% $38,070
Marketing and Warranty Costs 7.00% $53,298
Builder's Profit 7.00% $53,298
Interest During Holding Period 6.00% $45,684
Costs to bring to Finished Lot None
Finished Lot Value Estimate $400,770
Rounded to: 401,000
Finished Lot

Land
Ratios

0.53
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Huntley
Brookfield Residential
Estimated Finished Lot Value
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Plan No. Size Base Price
1 2,597 $913,000
2 2,839 $948,000
3 3,008 $967,000
Average 2,815  $942,667
Incentives -$20,000
Net Base S/P $922,667
Single Family Detached
3,772 SF Minimum Lots
77 Proposed Units
Average Retail Value of Improvements $922,667 $327.81
(Per sq. ft.)
Average Dwelling Size (Sq. Feet) 2,815
Direct Building Cost Per Sq. Ft. $73.00 $205,471
Indirect Construction Costs 2.00% $18,453
General & Administrative Costs 5.00% $46,133
Marketing and Warranty Costs 7.00% $64,587
Builder's Profit 7.00% $64,587
Interest During Holding Period 6.00% $55,360
Costs to bring to Finished Lot None
Finished Lot Value Estimate $468,076
Rounded to: $468,000
Finished Lot

Land
Ratios

0.51

CRAWFORD

Standard Pacific Corp.
Estimated Finished Lot Value

Rounded to: $509,000

Plan No. Size Base Price
1 3,012 $1,023,900
2 3,412 $1,094,900
3 3,612 $1,143,900
Average 3,345  $1,087,567
Incentives -$30,000
Net Base S/P $1,057,567
Single Family Detached
5,000 SF Minimum Lots - alley loaded
99 Proposed Units
Average Retail Value of Improvements $1,057,567 $316.13
(Per sq. ft.)
Average Dwelling Size (Sq. Feet) 3,345
Direct Building Cost Per Sq. Ft. $75.50 $252,573
Indirect Construction Costs 2.00% $21,151
General & Administrative Costs 5.00% $52,878
Marketing and Warranty Costs 7.00% $74,030
Builder's Profit 8.00% $84,605
Interest During Holding Period 6.00% $63,454
Costs to bring to Finished Lot None
Finished Lot Value Estimate $508,875

Finished Lot

Land
Ratios

0.48
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STAFFORD

Standard Pacific Corp.
Estimated Finished Lot Value

Plan No. Size Base Price
1 3,880  $1,237,900
2 3,700  $1,180,834
3 3,831 $1,211,900
Average 3,804  $1,210,211
Incentives -$30,000
Net Base S/P $1,180,211
Single Family Detached
5,250 SF Minimum Lots
96 Proposed Units
Average Retail Value of Improvements $1,180,211 $310.28
(Per sq. ft.)
Average Dwelling Size (Sq. Feet) 3,804
Direct Building Cost Per Sq. Ft. $75.50  $287,177
Indirect Construction Costs 2.00% $23,604
General & Administrative Costs 5.00% $59,011
Marketing and Warranty Costs 7.00% $82,615
Builder's Profit 9.00%  $106,219
Interest During Holding Period 6.00% $70,813
Costs to bring to Finished Lot None
Finished Lot Value Estimate $550,773
Rounded to: $551,000
Finished Lot

Land
Ratios

0.47
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of the estimated finished lot value range indicated by the Direct Comparison Approach
and the Static Residual Analysis. In general, the current higher finished lot values by the
Static Residual Analyses are within the range indicated by the Direct Comparison
Approach with the exception of the Sheldon product. The summary finished lot values
on page 18 of this report also includes our concluded finished lot value for each product.

Conclusion of Finished Lot Values

The following table summarizes the conclusions of finished lot values by the Direct
Comparison Approach, the Static Residual Analysis and the concluded finished lot value.
The conclusions by the Direct Comparison Approach are below the indicated values by the
Static Residual Analysis. This is due to the fewer number of lots per product as of the
September 1, 2015 date of value. The Direct Comparison Approach is more indicative of a
typical holding period of a merchant builder that would include more lots. Due to the
continuing changes in the residential market, specific currently selling product
information available and limited current land sales, we have given more consideration
to the results of the Static Residual Analysis.

Finished Lot Value Conclusions

Direct Static
Comparison Minimum Residual  Finished Concluded
Product/Builder Approach Lot Size Analysis ~ LotRatio Lot Value
Sheldon/Standard $290,000- Courtyard $401,000 53% $400,000
Pacific Homes $360,000 2,400 SF
Huntley/Brookfield $360,000- 3,772 SF $468,000 51% $468,000
Residential $460,000
Crawford/Standard $415,000- 5,000 SF $509,000 48% $510,000
Pacific Homes $485,000
Stafford/Standard $485,000- 5,250 SF $551,000 47% $550,000
Pacific Homes $530,000

"As is" Land Value - 240 Lots

The District is a developed parcel with site condition ranging from a blue-top lot
condition to a physically finished fot condition as of the date of value. The preceding
section valued the four merchant builder parcels assuming a finished lot condition. To
arrive at an estimate of value for the "as is" condition of the land, a deduction for the costs
associated with development of the land from its current condition to a finished lot
condition is required. Please refer to pages 80 and 81 of the original appraisal report which
illustrates the "as is" value for the 350 lots as of June 1, 2015.

As of the current date of value, an additional 110 lots have vertical construction
underway and have been valued in a preceding section of this report. The 110 lots are
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included in the 123 lots under construction valued on page 11 of this report. A deduction of
the costs to complete as of September 1, 2015 is made to arrive at an estimate of value for
the 240 lots within the District without vertical construction. Site costs have been provided
by the developer, Standard Pacific Corporation and a summary is included in the Addenda
of this report. The site improvement costs include all direct and indirect construction costs
associated with improving the land to finished lots. None of the CFD bond proceeds are
paid to the developer. Please refer to the following table which summarizes the finished lot
values per product with the deductions for the associated cost of site development to
arrive at an estimate of value for the "as is" condition of the land.

Estimated "As Is" Merchant Builder Land Value
240 Lots Without Vertical Construction

Product Name No. Units Finished Lot Value  Parcel Value
Sheldon Product 69 $400,000 $27,600,000
Huntley Product 46 $468,000 $21,528,000
Crawford Product 68 $510,000 $34,680,000
Stafford Product 57 $550,000 $31,350,000

Total Finished Lot Value - 240 Lots: $115,158,000

Less Remaining Site Costs: ($25,211,996)

"As Is" Land Value-240 Lots: $ 89,946,004

Rounded: $ 90,000,000

Developmental Analysis

Within the original appraisal report, on pages 82 through 87, is the discussion
and analysis as of June 1, 2015 for the 350 lots that did not have unit construction. As
of the June 1, 2015 date of value, there were 12 model homes completed and 13 lots
with units under construction. As previously discussed in this updated appraisal report
an additional 110 lots are under unit construction as of the current date of value. The 12
model homes and 123 lots with units under construction have been previously
appraised in this report. This developmental analysis will be for the remaining 240 lots in
physically finished lot condition and blue-top lot condition as of September 1, 2015.

Standard Pacific Corporation has provided a summary of the site costs for the
remaining infrastructure improvements for the District. The costs are for the entire
Tustin Legacy backbone costs and for the products of Sheldon, Crawford and Stafford.
Brookfield Homes as also provided a summary of their costs for Huntley. The costs
include permits and fees for land development and remaining site work. /f is a specific
assumption and contingency of this appraisal that the costs provided are all of the
remaining site costs associated with bringing the 240 lots to a finished lot condition,
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ready fo issue a building permit. The proceeds from the sale of bonds for CFD No.
2014-1 are estimated at $15,000,000% which will be paid directly to the City of Tustin for
infrastructure improvements. The total development costs to bring the land to finished
lot condition are approximately $80,592,341 which equates to approximately $214,913
per dwelling unit. Of those costs, reportedly $55,380,345+ have been spent to date.
Therefore, an additional $25,212,000 of costs remain to be spent to bring the land from
its “as is” condition as of September 1, 2015 to a finished site condition ready to issue
building permits.

The Developmental Analysis for estimating value is based upon the premise that
one would not pay more for land and improvements than its contributory value to the
economic enterprise of developing the parcel into single-family homes. It essentially treats
land as one of the raw materials required for developing a subdivision. If one is able to
prepare a reasonably reliable forecast of the related prices of the end-product and identify
all the costs and required profit margin, what is residual or left over is what is available to
acquire the property. In the case of the subject property, the residual value indicated by
this discounted cash flow reflects the "as is" condition of the lots without site
construction. The steps in the Developmental Analysis are discussed in the original
appraisal report. The following paragraphs briefly discuss the analyses for the
Developmental Analysis.

The Developmental Analysis considers the development of the land as is currently
proposed by Standard Pacific Corporation and Brookfield Residential. The analysis and
estimated value conclusion also assumes the sale of bonds from CFD No. 2014-1, of
which bond proceeds of approximately $15,000,000+ will be paid to the City of Tustin for
public infrastructure improvements.

Proposed Product

Within the Highest and Best Use section of the original report, market demand was
discussed. The current proposed product for the subject's planned community is within the
current demand range. The proposed unit mix has been provided by Standard Pacific
Corp. and it appears reasonable.

Absorption

The Updated Empire Economics report dated September 21, 2015, 80 dwelling unit
closing in 2015 compared to the 37 closings estimated in the original appraisal report. The
Updated Empire Economics report also reflects the current base selling prices and
monthly absorption of 2.5 to 4.2+ dwelling units per product per month. This represents a
2 1/2+ year absorption period. The discounted cash flow also assumes completion of site
construction in a timely manner to meet market demand of the units. The discounted cash
flow includes absorption of the 240 lots without vertical construction. Consideration is
given to the absorption of the 123 units under construction as of the updated date of value.
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Therefore, absorption of the lots begins after the absorption of the units under
construction.

Site Development Costs

As of the date of value, approximately $25,212,000 remains to be spent for site
construction to bring all of the land within the District to a finished lot condition. The
proceeds from the sale of bonds for City of Tustin CFD No. 2014-1 are to be paid to the
City of Tustin for infrastructure improvements and future school facilities. At the time of
this appraisal report those proceeds are estimated around $28,000,000+.

Dwelling Unit Costs

The subject property is proposed for four products ranging from courtyard homes
with an average size of 2,124 square feet to traditional detached dwellings on a minimum
lot size of 5,250 square feet and average home size of 3,804 square feet. The direct and
indirect construction costs have been provided by the developer, Standard Pacific
Corporation and appear reasonable and supportable by the market. The direct costs per
square foot range from $73.00 for the Sheldon and Huntley products to $75.50 per square
foot for the Crawford and Stafford products. Indirect costs are estimated at $6.00 per
square foot.

Marketing

Marketing and sales expenses are estimated at 7% of gross revenue. This category
covers such expenses as advertising, sales' commissions and warranty costs. These
expenses are realized at the time of sale.

General and Administrative

General and administrative costs are estimated at 5%. This category covers such
expenses as administrative, professional fees, taxes, HOA dues and miscellaneous costs.
These expenses are realized at the time of sale.

Inflation Factor

For purposes of the discounted cash flow analysis, we have used constant
dollars. We are of the opinion that in light of today’s stabilizing market, a prudent
investor would not inflate revenue in their discounted cash flow analysis.

Discount Rate

The final step in our discounted cash flow analysis is to estimate the appropriate
discount rate in light of uncertainties and risks. There are various factors which go into
selecting a discount rate for a planned community such as the subject. Typically, when
valuing a property, we assume an all cash transaction and then discount for time, risk and
required profit margin. A publication from the Real Estate Research Corporation indicates
the rate of return for a land investment assuming a three-to-five year holding period is 20%
of gross sales.
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To estimate a discount rate appropriate for the subject property, we have begun
with a safe rate that has averaged between 3% and 5% over time. During normal market
conditions, improved real estate investments have had a risk rate between 1.25 and 2.5
times the safe rate, while vacant or subdivision land has had a risk rate between 3 and 5
times the safe rate. Inflation more recently has been minimal, while near term projections
are around 3%. For the subject we have assumed a safe rate of 4%, a real estate risk rate
of 3.5 times the safe rate and inflation of 3%, the indicated discount rate is: (4% x 3.5) +
3% =17%.

Based on the good location of CFD No. 2014-1 with public infrastructure
improvements complete, employment and retail developments nearby, we have concluded
with a discount rate of 18% for the subject property. The site is entitled for the proposed
uses and proposed products are within the market demand range. The site is under
construction and the time-line for the sale of the merchant builder site and unit absorption
are considered reasonable and supported. Please refer to the following page which
illustrates the discounted cash flow analysis for the "as is" value of the 240 los within CFD
No. 2014-1.

Conclusion of Market Value for 240 Lots within CFD No. 2014-1

The Developmental Analysis indicates an "As Is" value estimate of $90,000,000 for
the 240 lots. The estimated value by Direct Comparison of merchant builder land sales
and the Static Residual Analysis is $90,000,000 for the 240 lots. The District is proposed
for 375 detached single family dwellings with completion of site grading to a blue-top lot
condition to a physically finished lot condition with 12 model homes and 123 dwellings in
various stages of unit construction ranging from slabs to color stucco coat with roof under
construction. The 123 production dwellings and 12 model homes are not included in the
valuation of the land. It is our opinion that the results of the Development Analysis are the
most reliable in valuing the property under site construction. Giving greatest emphasis to
the discounted cash flow, the estimated "As Is" Market Value for the 240 lots in CFD No.
2014-1 is $90,000,000.
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® Topad & the last three years to our client, the City of Tustin.
[ - o @ 5 ! L . N
gooyEE & 8 52885 < To the best of our knowledge and belief, the statements of fact contained in
2E°7en g 5 % 2 484432 § this appraisal report, upon which the analyses, opinions, and conclusions
2 22232 :
I 8§ ¥3 8666 S expressed herein are based, are true and correct.
5 £ 2> 55555 n¢ =
n S S8 ¢ KE 5
. 2¢ % 3% EE Y @ s . . .
§ =3 5 EE 5508 o® Our engagement in this assignment was not contingent upon developing or
8 E"g § % 22 & Eﬁ’gg €8 W reporting predetermined results. The compensation is not contingent upon
5. = 5 3 ’ ; A
35588 e 9Eg3z 2z ©%5 8 282Eys 8L 3 the reporting of a predetermined value or direction in value that favors the
85383 A5 3883 € 55,5 2888 2= 2 _ ‘ .
Q £BEE 3¢ ?3 gcd E Rk gs ng £08 52 § cause of the client, the amount of the value estimate, the attainment of a
é 5 5%5 3% E 5 5:§ T 3 55 g% 2020d 3 R stipulated result, or the occurrence of a subsequent event.
8% 5 gs82 8 2
22585 BZ 82383 & ££550555882F 38 @
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The appraisal assignment was not based on a requested minimum
valuation, a specific valuation, or the approval of a loan.

The reported analyses, opinions, and conclusions were developed, and this
report has been prepared, in conformity with the requirements of the Code of
Professional Ethics & Standards of Professional Appraisal Practice of the
Appraisal Institute, which include the Uniform Standards of Professional
Appraisal Practice and the California Debt and Investment Advisory
Commission (CDIAC).

As of the date of this report, James B. Harris has completed the
requirements of the continuing education program of the Appraisal Institute.

The reported analyses, opinions, and conclusions are limited only by the
reported assumptions and limiting conditions, and are our personal,
unbiased professional analyses, opinions, and conclusions.

No one provided significant real property appraisal assistance to the persons
signing this certificate.

The use of this report is subject to the requirements of the Appraisal Institute
relating to review by its duly authorized representatives. In furtherance of the aims of the
Appraisal Institute to develop higher standards of professional performance by its
Members, we may be required to submit to authorized committees of the Appraisal
Instifute copies of this appraisal and any subsequent changes or modiftcations thereof.

Respectfully submitted,

Ao Craniv Hasa

Berri Cannon Harris
Principal
AGD09147

5 Hornio

lames B. Harris, MAI
rincipal
AG001846

ADDENDA



QUALIFICATIONS

HARRIS REALTY APPRAISAL
5100 Birch Street, Suite 200
Newport Beach, CA 92660
(949) 851-1227

QUALIFICATIONS
JAMES B. HARRIS, MAI
PROFESSIONAL BACKGROUND

Actively engaged as a real estate analyst and consulting appraiser since 1971. Principal of Harris
Realty Appraisal, with offices at:

5100 Birch Street, Suite 200
Newport Beach, California 92660

Before forming Harris Realty Appraisal, in 1982, was employed with Real Estate Analysts of Newport,
Inc. (REAN) as a Principal and Vice President. Prior to employment with REAN was employed with the
Bank of America as the Assistant Urban Appraisal Supervisor. Previously, was employed by the Verne
Cox Company as a real estate appraiser.

PROFESSIONAL ORGANIZATIONS

Member of the Appraisal Institute, with MAI designation No. 6508
Director, Southern California Chapter ~ 1998, 1999
Chair, Orange County Branch, Southern California Chapter -1997
Vice-Chair, Orange County Branch, Southern Cafifornia Chapter - 1996
Member, Region VIl Regional Governing Committee - 1991 to 1995, 1997, 1998
Member, Southern California Chapter Executive Committee - 1990, 1997 to 1999
Chairman, Southern California Chapter Seminar Committee - 1991
Chairman, Southemn California Chapter Workshop Committee - 1990
Member, Southern California Chapter Admissions Committee - 1983 to 1989
Member, Regional Standards of Professional Practice Committee -1985 - 1997

Member of the International Right-of-Way Association, Orange County Chapter 67.
California State Certified Appraiser, Number AG001846

EDUCATIONAL ACTIVITIES
B.S., California State Polytechnic University, Pomona.

Successfully completed the following courses sponsored by the Appraisal Institute and the Right-of-
Way Association:

Course I-A Principles of Real Estate Appraisal
Course I-B Capitalization Theory

Course I Urban Properties

Course IV Litigation Vaiuation

Course Vi Investment Analysis

Course VI Single-Family Residential Appraisal
Course SPP Standards of Professional Practice
Course 401 Appraisal of Partial Acquisitions

Has attended numerous seminars sponsored by the Appraisal Institute and the International Right-
of-Way Association.



TEACHING AND LECTURING ACTIVITIES
Seminars and lectures presented to the Appraisal Institute, the University of California-Irvine, UCLA,

California Debt and Investment Advisory Commission, Stone & Youngberg and the National Federation of
Municipal Analysts.

MISCELLANEOUS

Member of the Advisory Panel to the California Debt and tnvestment Advisory Commission, regarding
Appraisal Standards for Land Secured Financing (March 2003 through June 2004)

LEGAL EXPERIENCE
Testified as an expert witness in the Superior Court of the County of Los Angeles and the County of San
Bernardino and in the Federal Bankruptcy Courts five times concerning the issues of Eminent Domain,
Bankruptcy, and Specific Performance. He has been deposed numerous times concerning these and
other issues. This legal experience has been for both Plaintiff and Respondent clients. He has prepared
numerous appraisats for submission to the IRS, without having values overturned. He has worked closely
with numerous Bond Counsel in the compiletion of 175 Land Secured Municipal Bond Financing
appraisals over the last five years,
SCOPE OF EXPERIENCE

Feasibility and Consultive Studies
Feasibility and market analyses, including the use of computer-based economic models for both land
developments and investment properties such as shopping centers, industrial parks, mobile home parks,
condominium projects, hotels, and residentiai projects.
Appraisal Projects
Has completed all types of appraisal assignments from San Diego to San Francisco, California. Also has
completed out-of-state appraisal assignments in Arizona, Florida, Georgia, Hawaii, Nevada, New Jersey,
Oklahoma, Oregon, and Washington.

Residential

Residential subdivisions, condominiums, planned unit developments, mobile home parks,
apartment houses, and single-family residences.

Commercial

Office buildings, hotels, motels, retail store buildings, restaurants, power shopping centers,
neighborhood shopping centers, and convenience shopping centers.

Industrial

Multi-tenant industrial parks, warehouses, manufacturing plants, and research and development
facilities.

Vacant Land

Community Facilities Districts, Assessment Districts, master planned communities, residential,
commercial and industrial sites; full and partial takings for public acquisitions.

QUALIFICATIONS

BERRI CANNON HARRIS

PROFESSIONAL BACKGROUND

Actively engaged as a real estate appraiser since 1982. Principal of Harris Realty Appraisal,
with offices at:

5100 Birch Street, Suite 200
Newport Beach, California 92660

Before joining Harris Realty Appraisal was employed with Interstate Appraisal Corporation as
Assistant Vice President. Prior to employment with Interstate Appraisal was employed with
Real Estate Analysts of Newport Beach as a Research Assistant. '

PROFESSIONAL ORGANIZATIONS

Appraisal Institute
Co-Chair, Southern California Chapter Hospitality Committee - 1994 - 1998
Chair, Southern California Chapter Research Committee - 1892, 1993

Commercial Real Estate Women (CREW) — Orange County Chapter
Chair, Special Events — 1998 - 2003
Second Vice-President - 1996, 1997
Treasurer - 1993, 1994, 1995
Chair, Network Luncheon Committee - 1991, 1992

California State Certified Appraiser, Number AG009147
EDUCATIONAL ACTIVITIES
B.S., University of Redlands, Redlands, California
Successfully completed the following courses sponsored by the Appraisal Institute:

Principles of Real Estate Appraisal

Basic Valuation Procedures
Capitalization Theory and Techniques - A
Capitalization Theory and Technigues - B
Report Writing and Valuation Analyses
Standards of Professional Practice

Case Studies in Real Estate Valuation

Has attended numerous seminars sponsored by the Appraisal Institute. Has also attended real
estate related courses through University of California-irvine.



LECTURING ACTIVITIES

Seminars and lectures presented to UCLA, California Debt and Investment Advisory
Commission, and Stone & Youngberg.

MISCELLANEOUS
Member of the Advisory Panel to the California Debt and Investment Advisory Commission,
regarding Appraisal Standards for Land Secured Financing (March 2003 through June 2004)
SCOPE OF EXPERIENCE
Appraisal Projects

Has completed all types of appraisal assignments from San Diego to San Francisco, California.
Also has completed out-of-state appraisal assignments in Arizona and Hawaii.

Residential

Residential subdivisions, condominiums, planned unit developments, mobile home
parks, apartment houses, and single-family residences.

Commercial

Office buildings, retail store buildings, restaurants, neighborhood-shopping centers, strip
retail centers.

Industrial

Multi-tenant industrial parks, warehouses, manufacturing plants, and research and
development facilities.

Vacant Land
Residential sites, commercial sites, industrial sites, large multi-unit housing, master

planned unit developments, and agricultural acreage. Specializing in Community
Facilities District and Assessment District appraisal assignments.

PARTIAL LIST OF CLIENTS

Bank of America

Bank One

Commerce Bank

Downey S&L Assoc.

Fremont Investment and Loan
First Los Angeles Bank
Institutional Housing Partners

Army Corps of Engineers
California State University
Caltrans

Gity of Aliso Viejo

City of Beaumont

City of Corona

City of Costa Mesa

City of Encinitas

City of Fontana

City of Fullerton

City of Hemet

City of Hesperia

City of Honolulu

City of Huntington Beach
City of Indian Wells

City of Irvine

City of Lake Elsinore
City of Loma Linda

City of Los Angeles

City of Moreno Vailey
City of Newport Beach
City of Oceanside

Arter & Hadden

Bronson, Bronson & McKinnon

Bryan, Cave, McPheeters & McRoberts
Richard Clements

Cox, Castle, Nichoison

Gibson, Dunn & Crutcher

Hill, Farrer & Burrill

Lending Institutions

NationsBank
Preferred Bank
Santa Monica Bank
Tokai Bank

Union Bank
Universal S&8L Assoc.
Wells Fargo Bank

Public Agencies

City of Palm Springs

City of Perris

City of Riverside

City of San Marcos

City of Tustin

City of Victorville

County of Orange

County of Riverside

County of San Bernardino

Eastern Municipal Water District

Qrange County Sheriff's Department
Ramona Municipal Water District
Rancho Santa Fe Comm. Services District
Capistrano Unified School District
Hemet Unified School District

Hesperia Unified School District
Romoland School District

Saddleback Vatley Unified School District
Santa Ana Unified School District

Val Verde Unified School District
Yucaipa-Calimesa Unified School District

Law Firms

McClintock, Weston, Benshoof,
Rochefort & MacCuish
Paimiri, Tyler, Wiener, Wilhelm, & Waldron
Sonnenschein Nath & Rosenthal
Strauss & Troy
Wyman, Bautzer, Rothman, Kuchel &
Siibert
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Budget Budget .
Original as of as of Budget Tatal Left to Open $0s / Patd Paid Paid Paid
Budget June September Variance  Committed Copmit Contracts July August September 1 Over/Under
11619060 Tustin Legacy
1364 SE Preliminary Investig.
21181835 SE Preliminary investig. G 1,425 1.425 ¢ 1.425 9 3 0 0 Q 1,425 0
23050815 SP Well Abandonment 125,000 15,300 15,000 4 15,000 0 15,000 Q 0 b 0 o
23051010 SP Light Clearing 112,500 11,850 11,850 & 11,850 0 [ 8 0 ) 11,850 0
23051505 SP Tree Removals 0 1,472 1.472 o 1,472 0 o 0 o 0 1,472 g
23051515 SP ACP Removals 9 21,000 21.000 0 21,000 L] 3 3 ¢ 0 21,000 g
23051565 SP Trrigation Ditch Rem 58,750 14,006 14.000 0 14,900 9 0 ) @ 0 14,000 8
23052005 S° Plan 1 Membrane 0 88,040 88,040 13 88,040 0 2 0 o ) 88,040 g
23190505 RG Mobilization 25,000 41,400 41,400 6 41,400 9 0 0 G 0 41,400 8
23101005 RG Dev Const Water 78,000 86,993 94,453 7.486 94,459 0 7,466 3.3 0 0 86,993 8
23152060 RG Evosion Contro} 0 7,300 7.000 k3 7,000 0 o 3 0 0 7,000 3
23162085 K@ Dust Control ¢ 2,208 2.208 o 2,208 0 0 0 ¢ ] 2.208 b
23102530 RG Mass Excavation 86,565 676,267 676,267 o 676,267 0 [ o o 0 676,267 o
23102545 RG Over Excavation 1.224.300 o 4 @ 0 0 9 0 o 8 b
23102575 RG Dewatering 0 22,100 22,109 0 22,100 0 @ 0 0 0 22,100 ]
23102565 RG Join Existing Grading 82,450 0 50,068 50,068 50.069 i- 50,065 0 0 0 1
23103535 RG French Drain 0 51,810 51,810 0 51.810 0 1 0 0 bl 51,810 0
23103540 RG Gutiet Pipe Q 6,800 5.800 e 4,800 0 1 4 Q 0 6.500 0
23104545 RG Down Brain Pipe Tras 8 6.600 6.600 Q@ 6.600 [ 13 ] © 0 6,600 o
23104565 RG 3" Lof Wall V Ditch 80,600 5.000 5.000 [ 5.000 0 3 [ g 0 5,000 0
23105085 RG Rip Rap Pads 9 18.070 18,070 ¢ 18.070 o 0 0 ¢ 0 18,070 0
505 RG Pad Finist 9 349,587 349,687 ¢ 349,687 o 1 0 @ o 343,686 3
0 RG Slope Fimish 0 2,587 2,587 0 2.587 o o [ g kil 2,587 0
23105515 RG Slepe/Street Finfsh 509,652 162,747 162,747 a4 162,747 2 2 [ o 0 162,745 0
23105545 RG Berm 8 4,800 4.800 0 4.800 4 ] 0 0 B 4,800 8
23106505 RG 12" PVC Sch 40 94,008 34,944 34,944 0 34,944 0 0 [ o 4 34,944 ]
23106520 RG &* PVC Sch 4D b3 36,520 36,520 o 36.520 0 o 0 o Q 36,520 8
23107518 RG Rough Grade Import 270,000 108,264 198,264 0 108,263 1 0 [} ° 0 168.263 o
23198015 RG AB Access Road 0 27,952 27,059 0 27.659 4 o 0 Q0 0 27,059 I3
23108040 RG Excavtien Surcharge 1.040.000 683,594 663,594 0 653.594 ¢ ¢ 0 0 9 663,594 o
23108099 RG Other 297,145 107,783 34,491 73,252+ 34,451 [ [} 0 Q 9 34,451 B
23160005 RFP Rough 0 1,046 1,046 0 1,046 0 8 0 Q 9 1,046 0
23200010 EX Dump Fee 0 0 4,475 4,475 4,475 0 4,475 [ ¢ 9 0 0
23200020 EX Export Debris [ 434 434 0 434 0 2 4 a 0 434 0
23200022 £X Conc.Washout Export 9 3.400 7.250 3,850 7,250 0 700 900 3.150 0 6,550 0
23200025 EX Process Soil Cnsite ] il 187 197 197 o 197 0 a 0 [ [
23200500 EX Street Grade Export 27,013 35,947 71,261 35,314 57.480 13,781 36,774 0 18,866 0 20,706 0
23200505 E£X Parkway Export 0 18,233 40.491 22,258 26,193 14,298 702 3.346 3,912 0 25,491 0
23250605 RMG Reprocess Pads 0 736 736 ¢ 736 0 4 8 0 9 736 o
23250509 RNG Regrade Siope 13 368 368 4 368 0 1] 2 0 0 368 0
23250511 RMG Regrade Pads o 8,634 8,594 0 8,594 0 [ 2 0 Q 8,594 bl
23250515 RMG Dan Pads [ 5,860 5.850 6 5,860 0 4 2 i 13 5.860 0
23251605 RMG Knock Down Piles [ 2,160 B8.500 6,340 8,500 o 3,960 il 2,380 9 4,540 B
23251093 RHG Other o 97,751 101,469 3.718 191,463 g 2,758 2.840 6,513 s 98.711 o
23300005 EC Sarcdbags [ 14,556 14,556 0 14,556 0 0 6.810 [ [} 14,556 0
23300030 EC Sandbag Placement Rem o 1,730 1,730 0 1,730 0 o 1.350 0 [ 1.730 2
23300615 EC Si1t Fence o 14,365 14,365 il 14,365 ¢ 0 0 0 0 14,365 0
- 23300020 EC Snow Fence 9 825 825 0 825 0 4 9 4 0 825 0
23300030 EC fquipment Work 0 o 2.780 2,780 2,786 0 2,780 ¢ 0 0 0 9
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23300035 EC Polymer bl 22,559 22.55% 0 22,559 0 0 0 U [ 22,559 0
23300050 EC Straw Wattles 0 3,185 3,188 0 3,185 2 0 2,839 0 b3 3.185 [}
23300089 £C Erosion Storm Damage 0 23,890 99,682 75.793 99.683 9 75.793 1.280 3 9 23,890 0
23300090 EC Erosion Control 172.062 70,236 142,976 73.680 4.364 139,612 1,212 2,367 180 8 3,152 0
23300135 EC Labor 0 17,740 24,126 6,385 24,126 9 8.978 7,800 ¢ 1,728 15,148 0
23300155 EC Truck Use 0 2,712 5,578 2.866 5,578 0 2,700 1.500 166 0 2,878 o
23300160 EC Gravel Pad-Entry 5,000 5,000 [} 5.000- ¢ 0 [} ¢ @ 0 [ o
23300175 EC Const.Wash Cut Pit 31,632 26,632 19,632 7,000~ 1.400 18,232 0 ¢ 200 0 1,400 0
23320005 0S Muck Out 0 460 460 0 480 0 [ 460 0 ¢ 460 0
24056525 SW Join Existing Stub 3.600 11,700 11,700 0 11700 3 0 [ [ ¢ 11.700 bl
24051005 SW 12" VCP Main 0 14,040 14,040 0 14,04 9 0 0 9 0 14,040 0
24051505 OFFSITE ALLOCATE IN 0 28.245 28,245 0 28.245 9 0 3 0 0 28,235 0
24051510 SW 10 PVC HMain 115,200 181,858 181,858 0 181,858 0 0 13 [ bl 181,858 4
24051520 SW 8" PVC Main 388,620 233,900 - 233,900 0 233,900 2 0 6,804 0 0 233,900 ¢
24053005 SW & PVC lat 630 B 0 0 4 ¢ [ ¢ 0 [ 9 0
24053810 SW 4 PVC Lat 154,230 199.366 139,366 0 199,366 3 0 7.422 [ [ 193,366 [
24054026 SW 48" Hanhole 185,600 284,800 284,800 0 284,800 il 0 0 [ 4 284,800 0
24054505 SW Raise Base MA to Grade 0 2,970 2,970 0 2.970 0 2,970 0 9 ¢ 0 0
24054510 SW Raise Cap HH o Grade 9.450 43.700 13,700 0 43,700 9 33,700 0 18,000 0 10,000 o
24054514 SW Raise Cap C0 to Grade 0 12,750 12,750 0 12,750 9 12.750 o 0 0 0 ¢
24054520 SW End Of Line Cleanout 9 10,500 19,560 0 10,500 Q9 0 4 0 0 10,560 o
24064530 SW Plug 9 200 900 0 9ce 0 0 ¢ 0 a 900 . o
24054555 SV Teleview Lines 1,500 0 0 0 ¢ g 0 ¢ 0 4 0 o
24054560 SV Concrete Encasement 0 4,465 4,465 0 4.465 ki 0 4,465 0 0 4,485 0
24054599 SH Other 9 189,278 188,378 900~ 188,379 1 22,218 24,150 25,724 0 166,161 0
24390505 SB Join & Backfill 3,000 4,800 4.860 0 4,800 9 o 4 0 [ 4,800 0
24100570 SD 8rick & Yortor Plug 10,150 3,900 9,900 0 9,900 0 ¢ ¢ 0 9 $.900 0
24100575 SD Remove Plug & Join 0 5,000 6.60C 0 6,060 0 [ ¢ 0 0 6,000 6
24161005 SO 18 RCP 180,318 0 [ b 1 9 0 [ 0 Q 0 0
24101010 SU 24 RCP 256,891 0 0 0 o 9 0 [ 0 0 0 9
24101016 SB 30" RCP 136,360 ¢ 0 9 0 9 0 ¢ 0 0 Q 0
24181020 SD 36" RCP 218,520 0 1] 0 [ il 4 0 @ 3 9 0
24101025 SD 42" RCP 86,430 0 0 0 3 0 0 c 0 4 0 0
24101030 SO 48" RCP 198,090 285,525 285,625 0 285,525 9 [} [ 0 ¢ 285,525 0
24101045 SD 60" RCP 146,115 236,080 236,080 0 236,080 0 0 1 0 0 236,080 °
24102205 SD 12* HDPE 9 50,098 50,098 a 50,0968 0 0 10,448 0 0 50,098 0
24102210 SD 18" HDPE g 159,384 159,384 0 159,384 9 0 0 0 Q 159,384 9
24102215 SD 24" HDPE g 230,604 236,604 0 230,604 0 0 0 0 0 230,604 0
24102217 SO 30 HOPE o 248,354 248,354 0 248,354 i) 0 0 € 0 243,354 0
24102220 SD 36" HOPE 0 107,100 107.180 9 107,100 1 0 ° o 0 107,100 0
24102230 SD 42" HDPE o 122,902 122,902 0 122,902 4 o ¢ 0 o 122,902 0
24102505 SO Cencrete Collar ¢ 4.770 4.770 0 4,770 3 0 ¢ 2 o 4,770 0
24303005 SD Hanfiole Type T 191,400 0 ¢ o 0 0 0 [ 0 [} [ o
24103010 SD HManhole Type 11 4,400 0 0 ¢ o 0 0 o 9 & ¢
24103505 SD 2.5" Catch Basin 0 119,100 110.10¢ [ [ 0 48,900 o 0 118,100 0
24103515 SD 7' Gatch gasin 535,800 350,600 350.600 0 0 o 9.200 13 o 350,600 o
24103520 SD 10" Catch Basin 0 21,600 21.600 0 e o 9 0 o 21,600 0
2 S0 Drain Pac Meintepance 49,200 ¢ L o 3 [ 0 o 0 ¢ Q
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24103598 SD CDS Filter 600,840 878,700 878,700 0 875,700 0 o 13,200 ¢ 4 0
24104020 5D Concrete Intet 0 9 0 0 0 0 [ o 0 [} 2,000
24104065 SD B-1 Inlet 6’ 3 9.750 9,750 0 9.750 0 1] o [} il 0
24104505 3D 38 I 0 212,900 900 Q 212,900 0 0 o 0 0 0
24104510 SD JS 1T [ 132,300 300 0 132.300 ¢ o 0 2 0 132.300 0
24104515 $D JS I1I 0 42,500 2,500 [} 42,500 o 0 0 [ 0 42,500 0
24104520 SD JS 1V 1,200 9.520 9.520 [} 9,520 @ 0 0 Q i) 9.520 0
24104530 SD JS VI 0 13.200 13,200 0 13,200 [ ° 0 0 o 13,200 0
24106005 SD 4" PVC SDR 35 [ 12,044 18.044 ¢ 18,044 4 0 714 0 o 18,044 0
24106010 5D 6" PVC SOR 35 0 24,544 24,544 0 24,544 0 o 0 ¢ 0 24,544 0
24106025 SD 12" PYC SOR 35 ] 121,017 121,017 0 121,017 o ] 1) c 0 121,017 0
24107044 SD Box Culverts [ 44,565 63,865 24,300 68,865 9 24,300 0 ] 0 44,565 0
24107516 SD Raise Cap MH to Grade 9.450 37,050 37,050 13 37.050 2 27.050 0 10,000 ] 10,000 0
24157540 SD YV Lines 0 0 60,000 £0,000 0 60.600 0 4 0 2 0
24107599 SO Other 65,928 257.568 279,920 22,352 279,920 9 26,312 66,684 12,942 b 253,608 0
24151095 YD Other 0 0 4,690 4,695 4,690 0 4,650 0 0 o ¢ 0
24200516 DW Rewove Plug & Join 8,800 0 13 1 [ 0 ¢ 0 4 ¢ 0 0
24200545 O Join Exist Stub 0 6.00¢ 6,000 o 6,000 ¢ 0 0 [ 0 6,060 L]
24201510 W 6° PVC o 26,713 25,713 0 26,713 0 0 0 [ 0 26,713 4
24201515 B 8" PVC 444 541 444,928 444,928 0 444,928 & 0 o [ 0 444,928 ]
24203510 D 6" Gate Valve 0 27,300 27.300 0 27.300 0 0 0 [ 0 27.300 0
24203515 DU 8" Gate Valve 206,425 112,000 113,000 g 113,000 0 g 0 [ b} 119,000 0
24204005 D Fire Hydrant Assy 126,000 144,480 144,480 ¢ 144,480 0 0 0 [ ¢ 144,480 0
24204511 DW Fittings/Thrust Blacks 30,658 0 0 Q 0 0 0 0 o 0 2 4
24204523 D 2° Blgwoff 2,100 o ) ] 0 o 0 b3 )] 0 13 [
24204530 DW 1° Air Vac Incl Cove 0 2,400 2,400 0 2,400 ¢ 0 0 o 0 2,400 [
24204560 DU Plug ¢ 900 900 0 900 o 900 0 ] 0 [ 0
24204565 D Ar Relief Valve 3 49,350 49,350 0 49,350 0 0 0 e o 49,350 o
24205005 DY 1.0" Water Service 212,800 151,790 181,700 ¢ 151,700 0 32,675 0 [ bl 119.028 0
24205015 D 2.0" Water Service 0 1.700 1,700 0 1,700 0 0 0 1,700 0 1,700 0
24205045 DW 2.07 Yrr Service 1,750 0 i ¢ 0 bl I3 0 [} ) ¢ g
24205055 [W 4.0 Irr Service 9,000 0 0 0 [ 0 0 a 0 0 [13 G
24205505 Dl 1° Set/Rack M&B/Hook 66.500 0 0 bl 0 ¢ 0 0 1 0 [ 0
24205506 DW 2° Set/Rock HRB/Hook 450 9 0 0 o 0 0 0 2 0 13 0
24205515 DW Cap Raise Valve Grade 28.750 54.400 54,400 0 54,400 0 38.400 0 16,008 0 16.000 4
24205593 D Other 0 47,000 34,830 12,17~ 34,830 0 4,563 9 28,284 780 30,261 4
24250505 RW Join & Backfill 2,600 ¢ 0 c 9 2 i 0 0 b3 ¢ 0
24251505 RW 4" PNC 0 139,936 133,936 0 139,936 0 1 5,264 0 13 139,936 o
24251605 RW 4° PVC £-900 CL 200 125,495 0 0 0 0 0 ¢ 0 ¢ 0 0 0
24252505 Rd 4" Gate Valve 21,600 18,000 18,000 0 18,000 0 [ 0 8 0 18,000 0
24253020 RW Fittings & Thrust Bick 13,210 9 0 0 ¢ o [} 0 (! 0 0
24253515 R 2.0" Irrigation Serv 12,950 30,100 30,100 0 30,100 0 0 0 0 ° 30,100 0
24255004 Rit Raise Valve Cap Pav 6,750 ] 0 0 & 0 @ 0 0 o 0
24254055 RW End of Lipe Blow Off 0 18,200 18.200 0 18,200 ¢ ¢ bl 0 ¢ 18,200 0
24254065 RW 12" x 2" Afr Vac Assy 0 5.400 5.486 0 5,400 0 o ¢ 0 9 5,400 0
24300515 CW Lonst Demand Charge 900 3.075 3.075 0 3,078 0 0 o 0 0 3.075 0
24300520 Ci Demand Charge 3.450 0 0 0 0 0 ] ] 9 0 ¢ 0

asion Line 0 70.350 70,350 [ 70,350 0 9 [} 0 0 70,350 9
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24351005 X Additional tove In 578,736 0 0 0 0 9 0 0 [ 0 0
24351030 Xukf Pump Mode] Manholes 0 4 1,850 1,850 1,150 700 0 [ ¢ g 0
24351035 Yk Quertime Sewer 0 64,413 41,595 22,818 41,59 1- Q9 7.375 5,418 0 41.5% 1
24351505 X Overtime Storm Or o 105,528 55.423 506.105- 55.423 0 0 16,738 18,723 )] 55,423 ¢
24351545 ¥4 SO Add'1 Move In 482,280 8 0 0 6. o [} o 0 0 0 0
24352015 S0 Quertime Water 0 33,203 23,445 9,764 23,445 0 [ 11,528 6,229 0 23.445 ]
25050505 UC WO 1 Crossings 0 330,276 331,182 906 331,182 0 12,506 318.276 o 0 318.276 o
25051005 UC WO 1 Main & Stub 185,430 822,279 522,279 i 522,273 0 62,172 115,000 6,548 0 460,107 0
25051010 UC WO 2 Main & Stub & 104,020 104,020 Q 104,020 0 52,216 19,815 10.817 0 1,804 o
25051615 UC WO 3 Main & Stub 0 123,546 123,546 0 123.546 0 87,8% 0 35.650 0 35.650 4
25051020 UC WO 4 Main & Stub 0 82,152 82,152 0 82,152 0 3,930 0 78.222 13 78,222 0
25051025 UC WO 5 Main & Stub 0 39,870 39,870 o 39,870 Q 1.865 0 38,005 0 38.005 i)
25051030 UC WO 6 Main & Stub 0 33,584 33,684 [ 33,584 9 33,584 0 o ¢ 0
25051035 UC WO 7 Main & Stub 0 30,080 30,080 0 30,080 0 20,346 [} 9.734 0 9.734 ¢
25051040 UC WO 8 Main & Stub 0 64,957 64,957 0 64,957 o 64,957 o o [ 0 0
25051045 YC WO 9 Main & Stub 0 54,811 54,811 ) 54,811 0 54,611 il 0 G o 0
25051050 LUC W0 10 Main & Stub 0 33,208 33,208 e 33,208 0 33,208 0 0 [ o 0
25051505 UC 30 1 Service 25,000 50.400 50,400 0 50,400 0 46,200 4,200 ¢ 0 4,200 4
25051510 UC WO 2 Service o 16.100 15,100 4 16,108 0 14,000 2,100 ¢ 0 2.100 [
25051515 UC WO 3 Service i 47,600 47,600 0 47,600 0 47,600 0 0 4 [ 9
25051520 UC WO 4 Service I 14,000 14.000 a 14,000 0 14,000 0 o [ e 0
25081525 YC MO § Service ¢ 9,800 3,800 o 9,800 [ 9.800 ¢ [} ¢ [ 0
25051530 UC W0 6 Service @ 14.000 14,000 0 14,000 ¢ 14,000 g 0 ¢ [ 0
25051535 UC WO 7 Service 0 13,300 13,300 0 13,300 0 13,300 0 0 0 o [
25051545 UC WO 9 Service 0 22,400 22,400 0 22,400 0 22,400 0 0 ¢ 0 0
25051550 UC WO 10 Service 1 21.000 21,000 0 21,000 € 21,000 0 0 [ 0 2
25100505 EL Trenching Tax 32,330 173,240 0 173.240- 3 0 g [} ¢ 0 2 bl
26100520 EL Electric Deposits 0 243,650 [ 243,650~ b 0 3 0 ¢ [ 0 g
25100525 EL Refundable Advance 0 857,834 882,684 24,790 837,473 45,211 1 369,892 22,313 0 837.473 8
25100530 EL Utility Tax Liability 4,310 24,970 a9 24,870~ 0 3 o 0 0 0 0
25100550 EL Street Light 336,440 662,260 750,194 97,934 716.351 33.843 ¢ 120,115 251,381 0 716,35% 4
25190555 EL Mon Refundable Const 206,493 320,685 878,101 557,412 823.101 55.000 0 475,658 26,748 0 823,101 8
25100560 EL Electric Repairs 0 900 900 0 908 a 900 0 9 i 0 4
25100530 EL Rule 20 Undergrd.Fee 980 4,300 0 4,900- 3 i ¢ 0 4 8 0 0
25150820 SL Repair 0 1,049 1.049 0 1,049 0 [ [} [ o 1,049 0
25150025 SL St.Light Elect.Charge 15,120 42,537 [ 42,537~ 0 0 4 0 0 o 0 ¢
25300040 GS Gas Deposits 41,355 234,795 134,795 100,600 81,5625 83,270 o o 0 0 81,525 [
25480030 X0U Adjust Facilities L 3,097 3.097 0 3.087 0 2,822 Q 0 0 475 Q
25400060 XQU Qvertime Dry Util, [ B.301 16,257 7,956 8,301 7,956 3.851 4,440 0 0 4,440 1
25460070 X0U Facility Repairs 0 0 3,906 3,995 3,908 Q 3,905 0 8 2 ¢ 0
26050505 CG +/-.5° Balance C & G 54,226 29,905 25,079 4,826- 25,073 1] 6,954 3,346 1,900 9,337 18,125 0
26050535 & Traftic Control 6,000 0 0 0 ¢ 9 0 0 0 0 0 il
26050540 €6 Join Existing Curb 4,000 o 9 0 0 0 0 0 o g 0 ¢
26051010 CG 6" x 24" Curb & Gutt 495,057 262,842 277,606 24,764 277.606 0 64.244 58,833 47,237 76,986 213,362 [}
26081035 €G 6" Curb Only 9,751 18,300 18,300 0 18,300 0 0 [ o 0 18.300 il
26051055 6 Transition £ & G 28,200 0 0 0 0 o ] 8 0 0 0 «
26051605 £& Sawcut/Remove ACSAS 7.600 0 0 o 0 0 [3 1] o ¢ 0 i
26051645 €6 Traffic Control 10,000 b} 0 0 2 ¢ ¢ 0 3 g [ o
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26052030 €6 Backfill Curb&Guiter 22,629 0 0 0 0 0 0 0 0 0 0 0
26100505 P1 Access Road 0 13,400 18,931 5,531 18,931 9 5,017 514 [ 0 13,914 8
26100535 PI Feather At Join 4,800 13,188 13,188 13 13.188 0 5,476 8 0 7.ne 7.712 0
26100560 PY +/- .5' Balance St 136,144 44,092 42,458 1,634- 42,459 1- 13,405 12,272 2,385 14,397 23,054 0
26100567 P1 Export Street Grade [ 6.952 6,952 o £,352 0 4] 6,952 0 0 6,952 0
26100585 P 2 x 4 Redwood Header 9 3,292 3,292 0 1,232 [} 3,292 0 0 0 0 0
26101048 PI 3" AC / 14" 4B 1,283,645 0 ¢ ¢ 9 [3 0 0 o 0 o &
26101205 PI X " AC 0 852,965 709,136 143.835- 709.130 0 236,849 137,720 52,225 282,336 472.231 [
26101425 PL 6" AB 0 122,280 113,263 9.077- 113,203 0 24,557 75,396 13,250 0 £8.646 [
26102005 PI X" Cap Pave & 53,547 o 53,547~ [ 0 0 [} ] 0 [ o
26192018 PI .1' Cap Pave 384,121 269,453 269,453 [} 269,453 0 269,453 0 1] [ 0 ]
26102525 PI fog Seal 43,761 0 [l @ 0 i) [} 0 [ [ ¢ 0
26102530 P1 Type I Slurry 0 0 172,000 172,000 [ 172,000 [ 9 0 8 [ 0
26102545 P1 Add't Move Base 17,500 0 e o 2 9 9 0 ° 0 4 0
26102550 P1 Add'1 Move Cap 17,500 2 0 0 0 ] 0 0 [ 3 [ [
26102555 1 Traffic Control 3,000 27,958 44,161 6,203 44,161 0 7.803 0 0 875 36,358 ]
26102580 P1 Overtime 0 7.624 15.806 8.182 15,806 0 ¢ 15.806 @ i 15,806 0
26102595 PI Survey Moruments 2.500 0 0 ¢ ] 0 ¢ 0 8 0 ¢ 0
26102605 P1 Subgrade Geo-textile 0 11.679 11,679 ¢ 11,673 0 o 11,673 il o 11,672 o
26142626 P1 Other 0 89,606 196,738 107,132 86.737 110,001 38,219 43,699 4.820 0 48,518 [
26150530 DP Removals 33,119 61,121 70,352 9.231 70,352 6 27,288 0 0 G 43.064 [
26151015 DP 24* Wide Conc Band 0 39,116 47,015 7.899 47,015 0 31,497 0 o o 15,518 0
26151505 OF Interlocking Pavers 313,660 440,472 423,837 16,835~ 423,637 0 153,410 0 0 0 270,227 0
26152005 D7 Seater 19,482 ¢ Q 0 2 0 0 0 1 0 0 o
26200505 SS Stop Sign 4,25¢ 65,326 65,326 0 65,326 0 0 80,482 0 0 65,326 o
26200515 SS Street Name 6,300 19,284 19,284 ¢ 19,284 o ° 7,633 1 o o
26200525 SS Fire Lane 0 28,362 28,040 1.678 28,039 1 [ 6,594 1,678 1 [
26200530 SS Biue RPM @ F H 475 ¢ Q 0 4 0 [ 0 g 0 [}
26260545 SS No Parking Sign 990 0 0 0 3 0 4 0 o 0 o
26200560 SS Street Striping 18,400 2 4 0 9 1 ¢ 0 g [ [
26200570 SS Barricade 4,860 0 1 o 9 Bl [} 0 0 0 o
26200580 SS Momument Signage 0 13,502 13.232 270 13,232 0 0 5,208 3.626 ¢ 1
26200585 SS Advence Sign 3,606 0 9 9 0 0 0 0 0 Q
26200530 SS Misc Traffic Signs [ 57.564 57.852 288 57,851 1 0 33,248 130 98 0
26250505 SDA Saturation 0 26,036 20,737 5.299- 20,737 0 2 Q t o bl
26250510 SDA 2" Base Under S/W 0 24,000 23,042 958- 23,042 o 0 0 o o 0
26250540 SDA Grade Walks/Approach 11,575 60,922 62,409 1,487 62,409 0 9 o 53.554 0 o
26251005 SDA 4™ Sidewalk 157,325 202,808 146,083 56,725 146,083 0 25,870 o o 0 [
26251015 STA 6" Drive Approach 6,075 Q Q 0 il 0 0 0 e 0 Q
26251025 SDA Access Ranp 24,700 43,713 43,713 43,713 0 21,530 1,540 4 G a9
26251510 SDA T&M Walks/Approach 0 5,063 5,063 5,063 0 5,063 0 ¢ 1 0
26300505 SC Allecated Water Truck 0 1,540 3,140 3,140 0 1.600 1,540 ¢ 2 0
26300510 SC tabor 0 22,935 31,143 31,143 ¢ 10,152 206 & 4,536 0
26300515 SC Street Sweeping 0 39,992 32,115 32.115 0 13,770 4,370 1.710 5.440 ¢
26300525 SC Dust Controt 0 1,548 11,917 12,917 4 11.587 0 0 0 ¢
26300535 SC Shaker Plates 0 3.780 2,959 9.959 t 2,959 0 0 0 0
26350505 PR Concrete Repair 19.268 17,968 32,968 26.325 6,643 22,581 0 c 0 1
26350516 PR Point & Patch 0 3.218 3.215 2,295 920 1,080 1,218 ¢ 0 °
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26350530 PR Asphalt Repair
26350535 PR CEG/AC Repair
26400515 XST Qvertine

27051015 BH Low Slump Wald w/Gl2
27052080 B Extra Courses
27052085 BY Sound Wall

27052090 BW Entry Wall

27052110 BYW Eatry Morumentation
27052150 B4 Comaunity Wall
27052585 BY 24" Slump Pilaster
27083015 BW Extra

27053020 W Deputy Inspection
27100505 MR Type A Case 1 Wall
27102020 MR BackTill

27250505 WI Low Wrought Fron
27750510 WT Full Kt Wrought Tron
27251010 WI Md Access Gate
27251015 Wi Lg Access Gate
27352005 OF Temp Chain Link
27352010 OF Windscreen

27352025 OF Relocation Charges
28060585 LC Work Area 21 Irr
28050586 LC Work Area 22 Iir
28056587 LC Work Area 23 Irr
28050588 LC YHork Area 24 Irr
28051005 LC Work Area 1 Planting
28051085 LC Work Area 21 Planting
28051086 LC Work Area 22 Planting
28051087 LC Work Area 23 Flanting
28051088 1.C Work Area 24 Planting
28051105 1C Work Area 1 Const.
28051110 1C Work Area 2 Censt.
28051115 LC Work Area 3 Const,
28351120 LC work Area 4 Const.
28051126 LC Work Area 5 Const.
28051130 £C Work Area 6 Const.
28051135 LC Work Area 7 Const.
28051145 LC Work Area 9 Const.
28051150 tC Work Area 10 Const,
28081185 LL Work Area 11 Const.
28051160 LC Work Area 12 Const.
28051285 LC Work Area 21 Drains
28051505 LC York Area 1 Maint
28051585 LC Work Area 21 Maint
28051586 LC Work Area 22 Maint
28051587 LG Work Area 23 Maint
28051568 LC Work Area 24 Maint
28052505 LC CL Fine Grd/Sait Prep
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28052510 LC CL Groundeover
28052515 LC CL Mulch
28052550 LC CL Irrigation
28052555 LC T Hardscapa
2B052569 LG €I Root Barrier
28052570 LC CL Redwood Headers
28053005 LC PL Fine Grd/Soil Prep
28033015 LC PL Muich
28053025 LC PL Sod
28053050 LC PL Irrigation
28053105 LC P Lighting
8053220 LC PM 24"Box Tree
28053230 LC PM 35™Box Tree
28053240 LC PH 48"Box Tree
28053250 LC PM 60"Box Tree
28053255 LC PM 72"Box TRee
28053305 LC PH 1 &al Shrub
28053310 LC P 5 Gal Shrub
28053315 LC P 15 Gal Shrub
28200505 EM Ext Production Haint
28250510 Db Landscape Parkway
28250520 OL Extra Landscape
28250530 OL Extra Irrigation
28250570 OL Overtime Landscape
2825058C 0L Clear and Grub
28350601 AL Area Lighting
2805¢510 SV Superyision
29950515 SV Mgnt Consulting
29050520 SV Security
29100510 TF Temp Pewer
29130515 TF Temp Toilets
29130520 TF Field Office
29150505 RF Excavation
29350845 &F Start Up
29201505 RF Concrete
29201511 &F Plumbing
29201517 RF Lumber Framing
29201519 RF Labor Framing
29201521 RF Lumber Trusses
29201525 RF HVAC
29231527 RF Electric
29201531 RF Fire Sprinklers
29201643 RF Alarn
29201543 RF Windows-Vinyl
29201553 RF Sheet Heta)
29201557 RF Roofing
29201559 RF Insulation
29201563 RF Stucco

4,716
34,375

77,552
150,000
¢

88,783

271,460
42.000
362.274
171.951
23.840

5,668
69,622
36.900
47.600
308, 000
200.000

0
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29201565 RF Drywall

29201585 RF Painting

29201587 RF Cabinets

29201583 RF Finish Carpentry
29201581 RF Masonry Veneer
29201605 RF Fireplace Face Other
23201607 RF Overheads

29201611 RF Cuitured Kble.Ctr.Top
29201623 RF Gutters & Downspouts
29201625 RF Bathroom Partitions
29201627 RF Room Partition
29201629 RF Hirrors

29201631 RF Finish Hardware
29201633 RF Light Fixtures
29201635 RF Weather Stripping
29201637 RF Appliances

29201643 RF Hard Surface Flooring

29201645
29201647
29201655
29201663
29201675
29201685
29201630
29201695
29201700
29201720
29201725
29201735
29201750
29201751
29201752
29201830
2920184¢
29201845
29201850
23201880
23201885
29211515
29221025
29350512
29500505
29500515
29600505
29600515
29600525
29600535
29600540
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RF Carpet Flooring
RF Clean lp

RF Repairs/Maintenance
RF Furnishings

RF Flatwork

RF Wrought Iron

RF Masonry Walls
RF Retaining Walls
RF Landscape

RE Bar B Que

RF Bike Rack

RE Play Equipment 1
RF Bench

RF Tables

RF Trash Cans

RF Rec Ctr Export
RF Rec Ctr Grading
RF Rec Ctr Drajnage
RF Overheads

RF Area Lighting Fixt's
RF Area Lighting
RF Slab Campletion
R Bocce 8all Court
R Home-Site Clean
HO Trails

MO Spacial Projects
RB Electric

RB Telephone

RE Gas

RB Gas Joint Trench
R8 Heter Depasits

35,784
29,331
9.756
55.305
23.539
0

2
56.416
2,713
3.545
10,440
2,133
27,054
16,787
1.989
12,469
37.827
28.912
11,313
84,690
337,500
55.444
0
21,240

100, 60(

Original
Budget

29800505 Contingency (A11)

11619000 Tustin Legacy

2,624,663

28,871,032

coocoo

6,748
12,538

cococoocococoo

0
574,659
49,323
271,534
24,234
88,389
85,137
25,438
1,090,686
26,824
29,340
67.060
0

0
248,475
184,440
236,457
220,000

71,424

54,278

10,800

0

644
65.290-
28,650~
168,310
23,320+
501,130~

..... atrly
Budget
as of

June

2,814,121

0 0 0 0 0 0 0 0 0 0
0 ] 0 9 [ 0 0 0 0 0
0 0 3 0 0 0 0 0 0 0
0 0 i 0 0 0 0 0 8 0
0 0 [ 0 0 0 0 0 0 0
6,748 0 6.748 0 0 6,748 0 3 6.748 0
12,538 0 12,538 0 9 12.538 0 0 12.538 0
Q 1] )0 0 0 0 0 0 0 0
0 [ 0 0 0 0 0 0 0 0
0 ¢ 0 0 0 [} 0 0 0 0
0 ] 0 [} 0 13 0 0 [ o
0 0 0 [} b [} 0 0 0 0
0 0 0 o 0 0 0 0 0 4
0 4 [ o [ 0 0 0 0 0
0 @ 0 [} [ 0 0 4 ° 0
0 0 0 0 [ 0 0 Q 2 0
0 o 0 0 [} 0 0 [ 0 0
0 0 0 0 0 0 2 o 0 0
9 0 0 0 0 0 0 [ [ 0
0 i 0 0 [ 0 0 o [ 4
0 0 bl 0 o 0 0 0 3 0
574,659 13 574.659 [ 4 406,343 0 ¢ 574,659 o
49,323 1] 49,323 [ 0 49,323 0 [} 43,323 o
271,534 0 271.534 [ 0 87.577 0 0 271,534 0
24,234 0 24,234 il 0 18,134 1 bl 24,234 0
88,389 0 88.389 2 o 79,849 8 0 88,389 0
85,137 0 85,137 0 o 55,425 0 0 85,137 0
25,438 0 25,438 0 0 19,987 0 0 25,438 0
1,090,686 o 1,090,686 0 0 463,459 22,664 e 1,090,686 0
26,824 4 26,824 0 0 20,118 0 0 26,824 0
29,340 0 29,340 0 0 19.560 0 0 29.340 0
67.060 0 67,060 [} 0 46,942 0 i3 67,060 [}
0 ) 0 [ 0 0 [} [ [ o
0 1 0 0 0 0 0 [} [ o
248,475 1 248,475 o o 12,174 2 0 248,475 o
184,440 0 184,440 0 0 19,838 0 0 184,440 0
236,457 0 236,457 o 0 82,760 11,823 0 236,457 0
220,000 0 220,000 [ 0 77.000 0 0 220,000 o
71,424 0 71.424 ) 0 7,824 0 0 71.424 0
54,278 4 54,278 0 4 ¢ [ 0 54,278 0
26,528 15.728 26,528 [} 21,128 0 0 2.160 ' 5,400 0
0 0 0 (4 0 0 0 0 0 0
644 0 944 300- 0 0 0 300 944 300
689,633~ 624,343 0 £689,633- 0 0 0 0 0 0
28,650~ [ 0 28,650- 0 0 0 0 0 0
107,575~ 60,735 0 107,575~ 0 0 2 ¢ 0 0
0 23.320 0 a 0 0 & ¢ 0 0
0 501,130 0 0 0 0 L) 0 0 0
Standard Pacific 9
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Al Offsites & Fees
As of Septemver 01, 2015
Budget Chg
Budget .

as of Budget. Total Left to Open POs / Paid Paid Paid Paid
September Variance Committed Comait Contracts July August September 170 Ovar/Under
1.695.789- 0 1,118,332 0 [}

,353,154-  27,103,17.

1,195,117 3,269,556

5.987.369

1,645,829

499,149
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11619001 Tustin Legacy

21060505 DD Prelim Investigation 102,751 145,832 146,632 74 4 0 0 0 146,632 0
21050510 DD Prelim Enginesring 334,052 334,052 334,052 0 0 g 0 [ 333,484 Q
21050526 0D Land Planning 63,583 63,683 £3,683 ¢ 8 [ a [ 63,683 0
21050525 D0 Prelim Soil 48,421 48,421 48,421 i ¢ 9 0 0 48,421 0
21050535 DD Prelim Legal 408,595 487,192 547,482 60,290 9 24,724 20,369 o 867,850 20,368
21050540 DD Prelim Architscture 7,347 387.347 379,005 8,342 0 0 0 ) 379,005 0
21080550 DD FubTic Relations 0 1,000 1,000 0 0 b 9 0 1,000 0
21050555 0N Government Relations 6,300 6,000 31.000 25.000 9 o 0 25,000 31,800 0
21050560 DD Phase 1 Environmentat 80,904 80,904 75.132 1772 2 0 0 0 79,132 0
21050565 DD Landscape 230,175 230,175 236,175 0 0 il 0 [ 228,923 0
21080580 0D Hunicipal Finance 385,035 415,315 421,469 6,154 L} 6.154 0 0 421,469 3
21050590 0D Reprographics 74,782 76,517 76.517 € o 0 261 0 76.798 281
21058595 DD Heetings ] 3,161 3,386 225 o 0 0 0 3,386 0
21100595 SE Office Engineering 1,116,300 1,065.300 1.065,300 0 16,722 9 0 0 1,048,578 0
2110051 SE Field Engineering 844,200 695,765 695,765 9 133,869 8,080 100,091 1.805 330,931 0
21300535 SE Extras Office Eng 111,630 242,680 260.150 17,470 30.625 1,000 1,750 o 229,525 4
21100540 SE Extras Field Eng 84,420 84,420 66,950 17.470- 36.184 1,456 0 2 17.616 Q
21101006 SE Util Planner Comtract 93,300 121,760 121,700 0 1,440 760 15,090 0 120,269 0
21101010 SE Ltil Planner Extra 9,330 G Q 0 [ 0 0 1 0 2
21101505 SE Landscape Arch Cont 430,140 475.851 504,521 24,630 56,159 11,823 1.512 0 448,362 2
21101510 SE Landscape Arch Extra 43,014 43.014 18.384 24,630 0 [ @ 5.570 4
21151520 SE Secondary 1S Arch Cont 66,120 66,121 66.121 [ 288 5,440 0 2 65.833 &
21101525 SE Secordary LS Arch Extra 6,612 6,612 6,612 il 9 o [} 0 o
21101605 SE HOA Maint. Book 5,500 5.500 5.500 9 3,200 [ 0 ] 0 ¢
21102005 SE Light Consult Cont 20.000 9.200 9,200 bl 0 [ 0 il 9,200 g
21150005 SD Soil Corosivity Test 5,000 Q 0 0 & o o [ 0 [
21150010 SO Mass/Rough Soils Eng 120,470 144,842 149,642 4,708 47 g 0 0 144,895 0
21150015 SO Post Grading Soils 75,875 213,239 213,238 0 12,685 o 0 [ 200,554 0
21150035 SO Extra Nass/Rough Soil 12,047 40,170 44,870 4.700 4,700 o 4 0 40,170 0
21150040 SO Extra Post Grading 7.588 20,599 20,599 8 b 0 0 2 0 4
21150086 SO Reports 18,800 0 8 0 9 0 0 0 2 0
21200005 AE Pool Building Arch 45,000 58,000 58,000 0 il 0 2 ] 58,000 0
21200010 AL Structural Eogineer 26,000 34,305 34,305 0 3.135 [ 0 0 31,170 4
21230015 AE Rec Center Arch 17,600 16.000 16,000 0 [ 3 0 9 16,000 ]
21250010 ME Acoustical Engineer 3,000 6,050 6,050 Q 0 0 0 0 6.050 0
21250015 ME Archeo/Palen 76,806 129,600 145,020 15,420 3,728 0 0 [ 141,295 ¢
21256025 ME Processing Government 32,078 32.078 32,078 0 9,480 112 0 8 17,558 0
21250085 HE Misc Engineering 15,500 15,500 15,500 0 9 0 0 0 7.230 0
21250095 ME Envirommental Consult. 15,900 25.889 12,954 12,935 0 0 0 0 12,954 2
21250125 ¥E Fire Mitigation Engr 14,800 14,000 14,000 0 0 0 o 0 0 o
21300005 RE Reprographics 45,000 o 0 2 9 0 [ 0 [ 0
22350505 SB Premiums 412,354 412,354 412,354 a 0 15,586 [ 2 130,703 0
22350525 S8 City 122,900 207,582 207,582 i o 0 0 0 207,582 0
22350580 SB Cash Bond 0 266,661 266,661 ¢ o 2 0 0 266,661 o
29502200 #8 Cash Bond 0 266,661~ 266,661~ 0 [ [ 0 0 0 0
29820505 Contingency (A1} 336,022 75,875 75,875 ¢ 0 [ [ 0 0 0
29800520 Contingency Fee Increase 115,118 62.741 62,741 [y 0 0 2 a 0 0

1357 Site Plan
30001014 Site Plen 12,000 0 ¢ ¢ c 0 0 ¢ ¢ 0 a 4
83410 Standard Pacific 11
QCPMRPT Southern (al Division 09/14/15
MOC FIPH Quarterly Budget Analysis 08:54:34

AlY Offsites & Fees
As of September 01, 2015
<. Gtrly  Budget Chg ...,
Budget Budget .
Original as of as of Budget Total Left to Opan POs / Paid Paid Paid Patd
Budget June September Variance  Committed Comnit Contracts July August September m Over/Under

30001017 Tentative Tract Map 12,000 100 100 0 0 1 0 i} o 100 [
30001020 Final Map/Parcel HMep 82,996 53,363 54,151 788 0 0 0 L 0 54,161 o
30001030 Dept of Fish & Game 250 9 0 2 [} 0 0 i} ¢ 9 9
30001040 NPDES/SWPPP 9,358 9.358 9.358 0 4,301 ¢ L} 13 4 5,057 o
30001047 Trans FeesTh Corridor 20,463 i 0 0 0 Q 0 0 0 ¢ 0
30001050 Trans Fees/Traffic Signal 555 555 555 2 0 855 4 g o 0 0 0
30001054 Trans Fees/Traffic Impact 0 5113 5,113 0 5,113 0 o 0 G 0 5.113 1
30001060 Development Impact Fees 0 16,934,704 16,934,704 e 16,534,704 0 0 0 [ 0 16,934,704 0
30001070 Firae Fees 13 6.526 7,305 780 7,305 9 0 0 0 0 7.305 9
30001080 Encroachwent Permits 9 15,050 45,050 30,000 45,050 0 8 il 30,000 [ 45,050 9
30001084 School Fees I 2.832 2,694 2,644 0 2,644 0 3 9 0 L] 2,644 ¢
30001090 Rough Grade PC&I 191,968 233,930 233,930 0 233,930 i 0 0 0 0 233,330 [
30001104 Sewer PC&L 82,833 111,908 111,909 ] 111,903 13 o 0 e [ 111,908 4
30001107 Sewer Connectien 12,347 12,347 12,347 0 0 12,347 0 L] 4 2 [ 9
30001110 Sewer Capacity 9,883 9,883 9,883 0 0 5.882 L 0 0 bl 0 0
30001114 Storm Orain PC&L 0 19,695 20.409 714 20,409 0 [ 0 666 0 20,409 0
30001124 Water PCAI 105,630 177.644 181,912 14.275 191,919 9 0 0 6I0 0 191,918 0
30001130 water Connection fee 3,846 3.846 3.846 0 o 3,846 o 0 0 0 ] b
300C1144 Water Meter Fee 4,525 14,725 14,725 0 13,378 1,350 a 0 0 0 13.375 D
300¢1147 Street Improvement PCAI 13.730 24,495 24,991 496 24,991 o 0 0 ¢ 0 24,991 3
30001150 Precise Grade PCAT 13,896 18,211 19,461 250 19,461 0 0 0 o o 15.461 b}
30001164 Landscape PC&T 13,500 25,541 25,941 o 27,098 1,157- 0 0 0 1,186 27.098 1,157
30001157 Wall PC&T 3,721 7.897 7.897 0 7,897 0 0 0 0 4 7.897 0
30001360 Retaining Walls PC&E 1,079 5,195 6,195 0 6.195 0 0 0 g [} 6.195 9
30001164 Building Permits 9,122 22,585 22,585 [ 22,585 0 0 0 4 0 22,585 2
30002179 Conditional Use Permit 0 400 400 0 400 0 o 2 Q 4 400 o
30001177 Business License 300 300 300 [} 81 21% 0 0 9 0 81 0
30001180 Misc County Fees 0 2,452 ¢ 2,432 0 0 0 0 0 2,492 [}
3(001184 Misc City Fees 10,c00 15,042 0 15,042 0 0 2 5,000- o 15,042 0

11619601 Tustin Legacy

141,493 24,008,707 477,511 318,259 75,135
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11619002 Tustin Legacy Rec Building

1354 RMG Pad Flcading

23250520 RMG Pad Flooding
23300096 EC Erosion Contro)
25100555 EL Non Refundable Const
27053020 84 Deputy Inspection
29100513 TF Temp Power

29100515 TF Tewp Tailets
29201505 RF Concrete

29201511 RF Plumbing

29201517 RF Luvber Framing
29201519 RF Labor Framing
29203521 RF Lurber Trusses
29201525 RF HVAC

29200527 RF Electric

29201531 RF Fire Sprinkiers
29201543 RF Atarm

29201543 RE Windows-Vinyl
29201553 RF Sheet Metal

29201555 RF Hetal Fireplace
29201557 RF Roofing

29201559 RF Insulation

23201563 RF Stucco

29201565 RF Grywall

29201585 RF Painting

29201587 BF Cabinets

29201589 RF Finish Carpentry
29201591 RF Masonry Veneer
29203611 RF Cultured Mble.Ctr.Top
29201613 RF MarblefGranite CT.Top
29201617 RF Counter Top Other
29201623 RF Gutiers & Downspouis
23261625 RF Bathroom Partitions
29201627 RF Reom Partition
29201629 RF Wirrors

29201631 RF Finish Hardware
29201633 RF Light Fixtures
29201635 RF VWeather Stripping
29201637 RF Appliances

29201640 RF Crramental Iron
25201643 RF Hard Surface Flooring
29201645 RF Carpet Flocring
29201647 RF Clean Up

29201655 RF Repairs/Maintenance
29201663 RF Furnishings
29201675 RF Flatwerk

29201685 RF Wrought Iron
2920169) RF Hasonry Walls
29201715 RF Pool Signage
29201755 R¥ Site Hardware
29201830 RF Rec Ctr Export

83410
OCPHRPT
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29201840 RF Rec Cir Grading
252061845 RF Rec Ctr Drainage
29700505 BC Charge to Vendor
29700510 BC Collect from Vendor
29800505 Contingency (A11)

11619092 Tustin Legacy Rec Buiiding

Original
Budget

Original
Budget

24,000
6,930
0

0
149,000

1,629,426

1z
n 03/14/15
Querterly Budget Analysis 08:54:34

A1 offsites & Fees
As of September 01, 2015

..... Qtrly  fudget Chg ...,
Budget Budget -
as of as of Budget Total Left to Gpen PUs / Paid Paid Paid Paid
June September Variance Committed Commit Contracts July August Septembar psh) er/Under

1,980 1.080 [ 1,080 ¢ 0 8 & 0 1,086 0
676 576 0 576 o 0 3 2 0 576 0
@ 2,602 2,602 2,602 G 0 2.602 [ 0 2,602 9
4,040 4,040 b} 4,040 0 ¢ b3 0 4 4,040 8
22,450 22,450 ] 22,450 4 7,300 13,500 0 o 15,150 o
1.418 1.418 0 1,418 0 1.418 9 0 0 0 D
49,733 48,733 0 49,733 0 @ 0 0 4 49,733 9
66,920 66,920 0 66,920 ¢ 0 11,853 [ 4 66,920 2
307.457 307,487 [ 307,457 6 0 2,202 0 4 307,457 0
¢ o 0 o L} 0 9 [ o o [}
1} [ 0 0 o 0 0 0 ¢ ¢ [}
11,700 11,700 9 11,700 o 0 4 [} 0 11,700 2
52,970 62,970 o 62,870 o 62,970 g o 0 o 9
353 359 0 359 o 359 ¢ 0 ¢ o Q9
57,533 57,533 ¢ 57,532 1 4 13,131 0 2 57,532 0
67,051 67,051 9 67,051 0 ¢ 2,863 0 b 67.051 g
5,842 5.842 o 5,842 0 9 0 0 ¢ 5.842 i)
33,100 41,800 8.700 41,800 c 9,700 0 0 ¢ 32.100 9
73,500 79.500 0 79,500 0 16,638 11,354 o ¢ 62,870 0
2.895 2,895 Q 2,895 o ¢ 0 0 4 2,895 4
43,360 43,360 o 43,360 0 0 0 0 0 43,360 '3
24,311 28,971 3,760 28,071 ¢ 0 3,760 o ¢ 28,073 b3
17,500 17,500 g 17,500 4 6 o '] C 17,500 3
8,760 8,760 o 8,760 o o 0 1} 0 8,760 [
68,427 5,427 0 65,427 o o Q [} g 65,427 ;3
101,984 103,984 0 101,584 4 g 101.984 @ 0 101,984 13
57,493 57,483 4 57,493 8 0 9 0 o 57,493 0
22,959 22.959 0 22,959 [ 0 22,959 0 0 22,959 b}
245 420 175 420 0 i 429 [ 13 420 ]
1,695 1,635 Ll 1,695 € 1.695 9 ¢ o 0 12
6 o o [i] @ [ 2 0 0 0 0
0 0 9 0 0 0 0 0 e ¢ 0
524 624 0 624 0 0 a 624 4 624 0
14,455 14,655 200 14,655 0 [ 2098 4 o 14,655 0
24,980 25,481 501 25,481 0 ¢ 801 0 ¢ 25,481 9
0 0 0 0 0 0 0 0 ] 0 9
15,079 18,072 0 15,079 0 2 9,148 £92 5.23% 15,079 9
7.825 7.825 0 7.825 Q 0 0 ¢ [ 7.828 4
44,89 44,89 9 44,895 0 44,895 ¢ 0 3 o 0
6,253 6,253 [ 6,253 0 9 9 a0 U] 6,253 o
5.455 5,455 e 5.455 i3 0 1.050 0 o 5,455 L
0 160 160 150 [ 4 160 0 0 160 2
9 @ 9 0 0 0 0 [ o Q9 e
L] 0 0 [} o g 1 0 2 [ [
49,320 49,380 9 48,380 ¢ [ o 0 0 49,380 0
o 2 b 0 0 0 0 0 0 g °
3,214 3.214 0 3,214 c o 0 3.214 0 3,214 [
1.038 1,038 o 1.038 0 0] ] ¢ 0 1,638 1,038
0 2 1 o 4 0 o 0 0 0 ¢
Standard Pacific 13
Southern Cal Division 039414715
Quarterly Budget Analysis 08:5¢:34
A1l Offsites & Fees
As of September 01, 2015
..... Gtrly Budget Cha  ..........
Budget Budget
as of as aof Budget fotal Left o Open POs / pPaid Paid Paid Paid
Jure Septenber Variance  Committed Cammit Contracts July August September I Over/Under
1] 0 3 ] ¢ 0 8 2 2 0 ¢
] i 0 0 0 0 4 b3 [} 0 ]
1.3%0 1,350 0 1.390 0 6 0 0 0 1,330 2
1,390~ 1,390- 0 1.398- 0 1,398 o 2 ¢ o ¢
3 0 0 9 0 d [ 0 K

........... 1,307,653 1 143,577 197.487 4,539 5,239 @ 1,038
3,62/
¢,294 22,¥83,
28 21*’@5 5% g0 44
24 47 1161072
| 307> T — vy 14§

4¢.¢Y
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11625000 Crawford @ Greeervosd
1354 RFP Rought
23150605 RFP Rough
23150010 RFP Flatwork
23150015 RFP Fimish
23150020 RFP Rake For Inspection
23200005 EX Rough/Finish Pul}
23200015 EX Load Counter
23200020 EX Export Debris
23200022 EX Conc.Washout Export
23200500 EX Street Grade Fxport
23200601 EX Export HDL Prod A
23200605 EX Export PR 1 Prod A
23200619 EX Export FK 2 Prod A
23200615 EX Export PH 3 Prod A
23200620 EX Export PR 4 Prod A
23200625 EX Export PR & Prod A
23200630 EX Export PH 6 Prad A
23200635 £X Export PH 7 Prod A
23200640 EX Export PH 8 Prod A
23200645 EX Export PH 9 Prod A
23200650 EX Export FH 10 Prod A
23200655 £X Export PH 11 Prod A
23200660 EX Export PH 12 Prod A
23200665 EX Export PG 13 Prod A
23200670 £X Export PH 14 Frod A
23200675 £X Export PH 15 Prod A
23200699 EX Export P 20 Prod A
23250505 RMG Reprocess Pads
23250512 RMG Regrade Pads/Siopes
23250515 RMG Dam Pads
23050520 RMG Pad Flooding
23250521 RMG Dam/Flood
23251099 RMG Other
23300090 EC Erosion Control
23300135 EC Labor
23300165 EC Truck Use
23300175 EC Const.Wash Qut Pit
24050525 SW Join Existing Stub
24051520 SW 8" PV Main
24053010 SW 4" PVC Lat
24054020 SW 48" Manhole
24054505 SW Raise Base #H to Grade
24054510 SW Raise Cap MH to Grade
24054514 SW Raise Cap €O to Grade
24054520 SW End OF Line Cleanout:
24054585 SW Teleview Lines
24130505 5D Join & Backfill
24130570 <B Brick & Sortor Plug
24102205 SD 127 HOPE

83410
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24102210 SD 18" HOPE
24102215 SD 24" HOPE
24102505 SD Concrete Collar
24103005 SD Hanhole Type T
24103515 SO 7 Catch Basin
24103520 S 19" Catch Basin
24103598 SD (DS Filter
24103510 SD JS 1T
24104515 SD JS IID
24104520 SB IS IV
24107519 SO Raise Cap MH to Grade
24150515 YD 4" SCH 40
24151015 YD Curb Core
24151506 YO P4 1 Yard Drains
24151510 YD PH 2 Yard Drains
24151515 YD PH 3 Yard Drains
24151520 YO PH 4 Yard Drains
24151525 YO PH 5 Yard Drains
24151530 YD PH & Yard Orains

7 Yard Brains

8 Yard Orains
24151545 YD PH 9 Yard Orains
24151550 YD PH 10 Yard Drains
24151665 YD PR 11 Yard Brains
24151560 YO PH 12 Yard Drains
24151865 YD PR 13 Yard Drains
24151570 YD Pd 14 Yard Drains
24151575 YD PH 15 Yard Drains
24151580 YD PH 1€ Yard Drains
24200516 OW Remove Plug & Join
24201515 DW 8" PVC
24203515 OW B" Gate Valve
24204511 B Fittings/Thrust Blocks
24204523 DW 2" Blowoff
24204565 W Air Relief Valve
24205005 DW 1.0" Water Service
24205505 DW 1* Set/Rock M&B/Hook
24205515 DW Cap Raise Valve Grade
24300515 CW Const Demand Charge
24300520 CW Irr Demand Charge
24351005 XWJ Additional Fove In
24351545 XU SO Add'1 Hove In
25051605 UC WO 1 Main & Stub
25051505 UC WO 1 Service
25159505 EL Trenching Tax
25100520 EL Electric Deposits
25100525 EL Refundable Advance
26100530 EL Ubflity Yax Liability

-

Original
Budget

20,295
20,295
20.295
8,910
126,042
9,504

cCococococoucooOCCDOCODDBo O

24,750
24,750

32.158
9
23,100
12,600
99.045
50,900
2
8,750
0

0
1.500
4,500

Q

originel
Budget

15,400
94,830
32,310
6.540
14,706
o

73,200
24,750
4,500

..... Qtriy
Budget.
as of

..... atrly

Budget
as of
Jure

68,992
22,260
300

32,400
31,000
22,200

5,100

0
3,325

11,934
11,604
13,538

7,406
11,604
13,538
13,604
11,604

1,604
15,472
11,604
11,604

7.736
11,604
11.504

1,934

[}
104,83
20,400
o

13,850
77,736

5,100
5,850
5,850

cooccecono

Budget Chy
Budget
as of

Septemer

19,195
17,805
17.340
4,800
0

12.450
11.240
1.162
720
21.483
900
19,800
1,300
124,452
88,128
57,800
1,485
6,850
1,700
3.750
1,500

L}
1,200
10,106

Budget Chg
Budget.
as of

September

68,992
22,760
300

32,400
31,000
22,200

5,100

1
3.325
0

o
13,934
11,604
13,538
17,406
11,604
13,538
11,604
11,604
11,604
15,472
11,604
11.604

7.736
11.664
11,604

1.93¢

104,896
20,450
13,650
77,73

5,100

covoooon o

Standard Pacific
. Southern Cal Division
Quarterly Sudget Analysis
ANl Offsites & Fees
As of Geptember 01, 2015

Total
Committed

Budget
Variance
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26,197 6
353

12,450
10,753
1,162
728
3.024
900
3,350
1,300
124,452
88,128
57.800
1,485
6,650
1.700
3.750

o
g

coocouwoonoooRoOBORORD

1.200
10,106

Standard Pacific
Southern Cal Division
Guarterly Budget Analysis
Al Offsites & Fees
As of Septemher 01, 2015

Budgat
Variance

Total
Committed

Left to
Commit
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Left to
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Open POs
Contracts

Cpen POs /
Contracts

11,604
11,604

11,604
1,934

5,11

3
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Paid
July

10,58

Paid
August
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o
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0
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0
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32,400
31,008
22,200
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0
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0

2
13,93
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Q
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25100590 EL Rule 20 Undergrd.Fee
25150025 St St.Light Elect,Charge
25300040 GS Gas Deposits
25350006 MP Painted Steel 100 AP
26050506 €G +/-.5" Balance € & G
26051010 (G 6" x 24" Curb & Gutt
26051020 €G 8" x 18" Curb & Gutt
26051045 €G 4™ Rolled Curb
26051085 CG 0 Curh Face
26051510 C& 6" Cross Gutter
26051610 CG Remove Curb & Guiter
26100505 PI Access Road
26100560 PT +/- .5° Balance St
26101648 PI 3" AC / 14° AB
26101675 PI .25' AC / .50" A8
26102018 PT .1' Cap Pave
26102525 PY Fog Seal

26102530 PI Type 1 Slwrry
26162545 PI Add'3 Hove Base
26102550 PT Add'1 Move Cap
26162855 PI Traffic Control
26102595 PI Survey Honuments
26102620 P Other

26200505 SS Stop Sign

26200515 S5 Street Name
26200530 SS Blue RPH @ F K
26200585 SS Advance Sign
26250505 SDA Saturation
26250510 SDA 2" Base Under S/W
26250540 SDA Grade Walks/Approach
26251005 SDA 4" Sidewatk
26251015 SDA 6" Drive Approach
26251025 SDA Access Rawp
26300510 SC Labor

26300515 SC Street Sweeping
26350506 PR Concrete Repair
26360510 PR Poirt & Patch
26350535 PR C3G/AC Repair
26350540 PR Bond Repairs
26400505 ¥SI Extra Curb & Gutter
26400510 XSI Extra Pave Improve
27052015 BW 6'0" Splitface Wall
27052065 BW 6'0" Stump Wall
27052077 BW 670" Precision Wall
27301520 WF Man Gate

273020605 ¥F One Coat Paint
28050504 LC Work Area Bdl.irr
28050505 LC Work Area 1 Irr

‘83410
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28050510 LC Work Area 2 Irr
28050515 L Work Area 3 Irr
28050520 LC Work Area 4 Irr,
28050525 LC Work Area 5 Ier
28050530 i€ Work Area & Irr
28050535 L€ Work Area 7 Ire
28050540 LC Work Area 8 Irr
28050545 1€ vork Area 9 Irr
28050550 LC Work Area 10 Irr
28050555 LC Work Area 1l Irr
28050560 L Work Area 12 Irr
28050565 LC Work Area 13 Irr
28050570 L Work Area 14 Irr
28050575 LC Wark Area 15 Irr
28050581 LC Work Area 17 Irr
28050595 1L.C Work Area B/0 Irr
28051004 1.C Work Area Mdl. Plants
28051005 LC work Area L Planting
28051010 LC Work Area Planting

28051015 1C ¥ork Ares
28051020 LC Work Area
28051025 LC Work Area
28051030 LC Work Area
28051035 LC Work Area
28051040 LC Work Area
28051045 LC Work Area
28051050 L Work Area
28051055 1€ Nork Area
28051060 LC vork Area
28051065 LC Work Area
28081070 LC Work Area
28051075 LC Work Area
28051081 LC Werk Area

Planting
Flanting
Planting
Planting
Planting
Planting
Planting
10 Planting
11 Planting
12 Planting
13 Planting
14 Planting
15 Planting
17 Planting

BN s

28051095 LC Work Area B/0 Plants
28051504 LC Work Area Mdl.Maint
28051505 1L Work Area 1 Maint
28051510 LC Work Area 2 Haint
28051515 LC ¥ork Area 3 Maint
28051520 LC Werk Area 4 iaint
28051525 LC Work Area 5 Maint
28051530 1C Work Area 6 Maint
28051535 LC Work Area 7 Maint
28051540 LC Work Area 8 Maint
28051545 LC Work Area 9 Maiat

28051650 LC Werk Area
28051565 LC Work Area
28051560 LC Work Area
28051565 LC Work Area

10 Maint
11 Haint
12 Maint
13 Maint

Original

Budget

90
8,250
38,600
3,650
0

0
33,568
45,024
[
3.800

0
21,638
204,087
2

61,050
6,955
)

Original
Budget.

B L L R L L R R R R e e L b L R TR ooy

Q
416,574
0

258,200
66,330
19,825

8,133
26,860

ATy
Budgat
as of
June

Budget Chg
2udget
as of

September

Budget Chg
Budget
as of

September

25,118
14,022
22,434
18,176
14,787
24,472
26,692
11,691
23,308
14,241
26,918

8.817
13.224
11,946
28.210

4,119
31,722
50,445
57,807
22,40
47,052
33,399

Standerd Pacific 3
Southern Cal Divisien 09/14/15
Quarterty Budget Analysis 08:54:36
AN Offsites & Fees
As of September 01, 2015

Budget Total
Variance  Committed

Left to Open POs / Paid Paid Paid Paid

Contracts Juty August Septenmber oo

QCver/Under

I3 0 Q [ 9 0 0 0 il
[ i} 0 [ 0 o 0 0 il
[ ¢ 0 0 0 ] [ 0 0
0 0 0 a4 0 o 0 4 0
586- 9,767 ® 8,767 0 c ¢ ¢ 0
3,921- 13,013 0 13,013 0 1 o 0 [
0 b 0 8 0 0 8 [ [}
1.380- 30,480 0 30,480 0 ¢ 0 o [}
0 99.213 0 99.213 0 0 0 [ [}
[ 1,880 0 1,880 0 o o 0 bl
3 bl [ 1] G 0 0 2
330 1,130 0 [ 0 330 0 1,130 0
387- 7.569 @ 7.565 ] 0 0 a 0
o 0 ] ] o 0 o o
3,586 138,472 o 128,331 1} 0 10,141 10,141 0
0 39,77% o 39.779 1} 0 0 0 0
0 0 0 0 0 0 0 0 0
0 o 25,455 [ 0 0 0 0 o
6 0 3,500 0 0 [ 0 0 0
6 13 3,500 o 0 0 0 4 )
o 9 13 0 0 Q [ bl
o b 2,500 [ 0 0 0 4 0
il 1.100 0 1,100 0 [ 0 0 bl
0 0 0 0 0 [ 8 0 0
0 0 e 0 0 0 3 0 0
¢ o 4 1} 0 0 2 0 0
0 0 0 0 1] 0 o 0 0
e 12,247 0 12,247 8 0 0 14 9
4 13,608 0 13,508 ) 4 0 [ a
14 10,485 1 10,485 o o 0 [ 1-
0 86,272 0 86,372 L) G 0 0 [
0 [ [} 0 0 0 a 0 g
Q 21,258 0 21,258 0 o 0 0 [
1,944 3,672 9 1.080 0 2,592 b 2.592 o
30,458- 0 2 0 1 0 ] i} 0
9 0 17.195 a [ 0 0 @ o
0 o 11,435 0 [ 0 0 0 o
0 0 8.239 Q 0 1 0 0 13
0 0 9.500 a 0 0 b3 4 2
17.875 17.875 0 [ 0 17,875 [ 17,875 o
7.774 7.774 e o 0 7.774 2 7,774 0
13,150~ 403,426 1 387,265 9 0 0 16.160 [
[ 0 0 0 ) 0 9 0 4
4 258,200 0 262,021 0 0 0 6,179 0
0 66,330 Q 64,320 2 9 il 2,010 Q
o 19,625 9 19,200 L] 0 0 425 0
0 8,133 o 0 8,133 0 8,133 0
0 26,860 o 26,860 ) 0 9 o 0
Standard Pacific 4
Southern Cal Division 09/14/15
Quarterly Budget Analysis 08:54:36
A1V OFfsites & Fees
As of September 01, 2015
Budget Total Left to Open P0s 7 Patd Patd Paid Paid
Variance Compitted Conmit Contracts July August September m Over/Under
] 9 25,110 0 0 bl 0 0
3 ] 14,022 2 0 0 o [
I ] 22,434 9 0 9 & [
4 0 18,176 2 0 9 I3 @
0 0 14,767 2 ¢ ¢ 0 2
0 o 24,472 2 ¢ 0 0 i3
[} 0 25,602 9 i} 0 0 e
[} 0 11,691 0 0 ¢ 0 0
3 o 23.308 o 0 @ 3 ¢
¢ 0 14,241 [ 0 0 2 9
& 0 26.918 2 0 0 0 9
o 0 8,817 0 [ 0 b #
0 2 13,224 [ ] 0 0 o
0 ¢ 11.946 ) 3 a4 0 0
0 o 28.210 0 13 2 0 o
] 0 4.119 o 0 ] 0 0
0 o o 0 16,728 [ 3.722 9
o 0 50,445 4 [ 0 0 0
0 0 57,807 o 0 1] 0 0
[ 0 22,410 [ 0 9 0 2
o 0 47,052 3 0 o 0 0
1) 3 33,399 0 o 0 0 0
0 & 23,193 Q o a o c
[ o 47,745 0 0 9 0 0
& 0 56,790 0 0 0 [ 0
] 0 18,873 [ 0 0 0 il
o 0 51.372 @ 0 e 0 0
[ 6 21,483 [ 0 0 0 0
0 i 52,335 0 o 0 0 0
[ ¢ 17,748 0 4 0 a 0
o o 24,561 0 0 0 a ¢
9 0 18,134 o 1 ) a ¢
[} 0 25,305 o 0 0 Q ¢
[} 0 9,486 [ 0 o o 0
o 1 0 ] 1,200 i 1,200 a4
3 1 1.200 [ 0 ¢ 0 o
9 o 1.200 2 [} 0 o 0
4 0 750 0 0 0 ¢ ¢
o 0 1,200 e o 0 [ 0
3 0 1.200 8 B 0 0 0
0 i 750 9 o o 0 0
[} 0 1,200 [ ] 0 0 o
o Q 1.200 0 g 0 ¢ o
0 o 750 0 o 9 [ 0
o 0 1.200 0 0 0 e 1
1] 0 750 g 0 0 0 @
0 0 1,200 0 0 0 0 @
9 ] 1,200 2 2 0 o 0




83410
OCPMRPT
AAOC FIPH

28051570 L€ Work Area 14 Naint
28051575 LC Work Area 15 Maint
28051581 LC Work Area 17 Maint
28051595 LC Work Area B/O Maint
28052001 LC FL Front Landscape
28250510 OL Landscape Parkway
28250520 OL Extra Landscape
28301505 MB BGang Box

29350510 GR Oebris Renoval
28350512 GR Home-Site Clean
29500505 RB Electric

29600515 RB Telephone

29500525 RB Gas

29500535 RE Gas Joint Trench
29600540 RB Meter Deposits
29800505 Contingency (A1)

11625000 Crawford @ Greeenwood

Bu4ip
GCPHRPT
ARDC FIPH

11629001 Crawford & Greeemsood

21050505 DD Prelim Investigation
21100505 SE Office Engineering
21100510 SE Field Engineering
21100312 SE 0ff'ice/Field Engin
21100515 SE Plot Plan Design
21100535 SE Extras Office Eng
21100540 SE Extras Field Eng
21101005 SE Util Planner Contract
21101619 SE ULl Planner Extra
21101065 SE Lot Exhibit

21101075 SE Refund Tracking
21101505 SE landscape Arch Cont
21101510 SE Landscape Arch Extra
21101515 SE Landscape Monitoring
21162005 SE Light Consutt Cont
21150015 SO Post Grading Soils
21150046 SO Extra Post Grading
21250025 ME Proessing Government
21300005 RE Reprographics
22350505 SB Premiums

22350510 SB Grading

22350580 SB Cash Bond

29602200 RB Cesh fond

29800505 Contingency (Al1)
29800520 Contingency Fee Increase
1357 Dept of Fish & Game

30001030 Dept of Fish & Game
30001040 NPDES/SWPPP

30001850 Trans Fees/Traffic Signal
30001054 Trans Fees/Traffic [mpact
30001060 Developuent Impact Fees
30001070 Fire Fees

30001084 Schoo} Fees T

30001307 Sewer Cormection
30091310 Sewer Capacity

30091130 Water Connection Fee
30001144 Water Meter Fee
30001150 Precise firade PCAI
30001154 Landscape PCAL

30001157 Wall PCAT

30001160 Retaining Walls PC&L
30091164 Building Permits

11623002 Crawford @ Greeenwood

Original
Budgat

o 1,200

o 750

0 200

9 1,200
821,560 3
129,094 &
38,728 2
27.225 27,225
74,250 45,000
32.198 50.638
11.870- 0
14,000 )
41,910« ¢
5.250- 2
164,630~ ¢
410,583 11,078

4,278,754

Briginal
Budget

[
116,325
45,045
11,633
4,505
0

3
7.425
743
10.395
12,000
62.500
6,250
34,000
8,500
39,100
8,910
3
18,000
59,525
4,500
[

@
43,533
437.720

5.293.781

3.782,958

4
98,001
63.000

0

6
12,002
15.221

7.200
968
10,395
12,000
62.500
6.250
34,000
6,800
89,466
8,544
38,954
18,000
60,525
0

52,522

52,522+

43,533
389.816

Budget Chg

4,925,071 /)405.

Standard Pacific
Southern Cal Division
Quarterly Budget Analysis
All Offsites & Fees
&s of September 01, 2015

Budget .
as of Budget Total Left fo Open P0s /
September Verisnce  Committed Comnit

Contracts

1.200 o 1.200 1,200
750 0 750 750
300 o 900 900
1,200 [ 1.200 1,200
0 0 Q [
0 o o ¢
0 0 4 0
33,935 8,770 332,995 33,955
45.000 4 0 0
59,698 9.00¢ 24,408 3,888
bl
0
0
0
0
0
50,702- 3,319,244 413,012 2,411,707
Standard Pacific
Southern Cal Division
Quarterly Budget Analysis
AlT Offsites & Faes
As of September 01, 2015
Budget Chg
Budget .
as of Budget Total teft to Open POs /
Septenber Committed Contracts

omnit

704 704 704 0 0
98,061 0 98.001 ¢ 43
63,000 o 63,000 a9 50,379

[ ¢ 0 L3 o

4 2 0 o 0
12.002 0 8,250 3.752 454
27.821 12.600 27.821 0 25,467
7.200 0 7,200 0 3.855

968 [ 0 968 &
10,395 ] 19,395 [} 8,196
12,000 4 12,000 [ 12,000
62.500 o 62,500 I 5,400

6,250 o 0 6,250 0
34,000 Q G 34,000 G
6,800 ¢ 6,800 ¢ 0
89,456 0 89,466 0 73,325
B.544 0 0 B.544 0
38,954 0 38,954 0 27,897
18.000 2 [ 18,000 8
60,525 D 4,364 56,161 0
2 2 0 0
194,664 142,142 244,764 50.100- 0
194, 664- 142,142~ 194,664~ 0
43,533 0 0 43,533 ]
389,816 o o 289,816 0
o e o 0 0
3,255 0 G 3,265 4
385,127 ¢ 0 385,327 3
476,244 626,718~ 168,815 307.429 0
Q 34,650 0

0 4,582 20,361 0

143,068 524,378 684,997 0

30 12,972 415,164 [

bl 0 478,479 0

0 7.416 237,312 0

0 24,759 0 [

9 8,705 6,995 0

4,236 11,888 202~ 0

18 4,021 202- 0

0 44 443- 0

60,147 268,566 323,735 e

3,212,817 207.010

g nET L]

Patd
July

Paid
August

o
0
2
o
0
[
bl
0
4
o 2052
0
o
0
9
8
9
40,426 125,935
Paid Paid
July August

B

50. 10f 50,10

403,002

5
09/14/15
08:54:36
Pafd Paid
September I Over/Under

[ 0 0
9 [ &
4 o a
o 0 0
0 0 a
0 o g
9 0 [
9 b) 0
] a 3
El 20.520 i
0 0 0
0 0 0
0 0 0
0 0 0
[ 0 4
2 0 1

6
09/14/15
08:54:35
Paid Paid
September a2 Over/Under

0 704
97,958
12,621

0

0 [}
449 7.796
170 2,354

3,345

0
2.205
0
57.100
0
0
6.800
16,141
0
11,057
0
4.364
0
244,764 50,1
o

0
&

croBoonoon0nec0RCOROBBO G

0
0
4
158,815

[

524,378

o

o

[

o

0

1 4,982
¢

0 12,972
0 Q
0

0

cvococvenooo®

%'\...// 2
Go 7 $37
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9/15/2015 ©:10 PM

Master Development

PROJECT DEVELOPMENT BUDGET

Huntley at Greenwood at Tustin Legacy

PTD cTC Q315

Permits and Fees - Land
3110 Sewer District Fess - Land 121,080 540,581 661,661
3115 Water District Fses - Land 89,598 119,998 209,594
3120 Sahoo Fees - Land 268,451 465,024 TIBATS
3125 Government Fees 147,885 145127
3128 Park Fees - Land - =
3120 Special Fees - Land 117,508 952,059 1,089,965
3140 Plan Che - -
G Contingency -~ - o
Permits and Fees - Land 744,917 2,002,174 2,697,001
Land Development Budgot
Siteworks:
7106 Clearing-Pregrade - = 1]
7110 Grading - 0.
7314 Slope & Ercsion Control 26,312 77,000

52,045

7116 Lot fecertification
71 Relairing Walls,

21,920

Gities-nternal

46 ElechicallTe! Distabution (Deposits)

7___Gas Instailotion (Deposits)

Strest Lighting

Signalization
Utility Trenching

[

Hi-Tech Communicaiion

-y

53 Paving

|

50 Sireet Imprvs

Gurp & guiter

v
52 Sieeet Signs
4 Streats Décor Paving

sl

Wialls, Gales & Fances
Streot 2 Repair

15,400

e

Offsite

7180 Mello Reos Financing

7482 Trench Recoveries

7199 Contingency

Landscape and Ameniiies?

7204 Rec bidg Fumishing

Recreation Building/ Toilsts efc.

Barbeque Firepits

Playaround Equipment

Parkig Lot

Project Hardscape

Guard sterm

‘Wasorry Walls and Fonces

el e
Swimming Pool

o0t Deck

50l Equipment

ool Furniture

olo oo ofe

Drainage System

ighfing - Electrical

Eniry Morumerits.

Tralls & Pathviays

andscaps Irngaticn

andscape Planting/Sofiscape

ailboxes

& Repair

oriingency

Tand Development. Intornal & Ext Con

Huntley CFD Master Developrient

57,680

B81,436

639,116

Page 1 of 2

9/15/2015 910 PM

Master Development

PROJECT DEVELOPMENT BUDGET

Huntley at Greenwood at Tustin Legacy

PTD cTe Q318
HOUSING BUDGET
Permits & Fees - Hou:
‘Housing blan Creck/Permits 227655 TA5,290 . G75.89
Peormits 27,447 27.447)
chood Faes p -
' Foas - -
et Connection Fees
20076 Water Connection Fees - -
20026 Business Ugenses - 1,000
20095 Conlingsney P 37,689
Permits & Fecs - Housing 255,102 150,481 a14,583
using Area Costs
G Coep T omnoAtons. - - 9
etaining Wails - -
“encing - 480,650
ftiity Service Connedtions - 38,500,
Fiag Lot Dives - -
Addiiional Inspections - -
Sewer - House Connections - 36,500
Sewer - Backfiow Device - -
Water-l louse Connections - 5,400

ol Yard tandscapin

nfifl Lot Costs

22135 Area Drainage

22140 __ Concrels Fiatwork -

23147 Fiallboxes

27144 Finish Grading

25145 Grading Dirt Hauling

22147 Sireel Repairs and Removals

221532 Bulk Purchases - -
221 Cuntingency - Housing Area Cosis - 21,525
Housing Arca Casts B060 56,773

Huntley CFD Master Development

Page 2 of 2
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" B3410 Standard Pacific
GCPRRPT Southern Cal Bivision
AACC FIPR Guarterly Budget Analysis
A1l Offsites & Fees
As of September 01, 2015
..... Qtrly  Budget Chg  ..........
Budget Budget B
Original as of as of Budget. Total Left to
Comnit

Budget June September Variance  Comnitted

11849000 Sheldon @ Greerwocd(Carria
1354 RFP Rough

23150005 RFP Rough 19,055 19,850 19,850 [ 19,850
23150018 RFP Flatwork 15,085 17,800 17,800 0 17.800
23153015 RFP Finish 15,055 17,925 17,9% 0 17,925
23150020 RFP Rake For Inspection 5.665 4,000 4,000 0 4,000
23200005 EX Rough/Finish Pull ~ 65,567 0 & 3 0
23200015 EX Load Counter 9,883 9.888 9,888 0 0
23200020 EX Export Gebris [ o 567 567 567
23200022 EX Conc.Washaut Expart 0 1,450 2,750 1,300 2.750
23203600 EX Strest Grade Export 6,678 5,675 12,516 5.841 9.77%
23200601 EX Export MDL Prod A [ 5,533 5,533 o 5,533
23200605 EX Export PH 1 Prod A @ 3,816 3,815 [ 3.
23200610 EX Export PH 2 Prod A 9 3,818 3.816 0 ¢
23200615 EX Export PH 3 Prod A 0 4,452 4,846 304 4,846
23200620 EX Expori PH 4 Prod A o 7,632 7.632 2 3,567
23200625 EX Export PH5 Prod A [ 7,632 7,632 o @
23200630 EX Export PH 6 Prod A [ 7.632 7.632 ¢ 1.279
23200635 £X Export PH 7 Prod A 9 7,632 7.632 0 1
23200640 EX Export PH B Prod A 0 7.632 7.632 0 0
23200645 EX Export PH 9 Prod A 0 6,360 6,360 I &
23200650 EX Export PH 1€ Prod & o 5,088 £,088 i ¢
23200685 EX Export PR 11 Prad A o 1,987 1,957 o @
23250505 RHMG Reprocess Pads Q2 7.200 34,931 27,731 24,931
23250512 RHG Regrade ®ads/Slopes 2 540 1.8%9 1,269 1,809
23250516 RMG Dam Pads 20,600 14,207 [ 14.207- 0
23250520 BHG Pad Flooding 20,600 17,000 0 17.000- 0
23250521 RHG Dam/Flood 1] 6,393 36,331 29,938 20,795
23251099 RMG Other 0 0 339 399 0
23300005 EC Sandbags 25,250 25.250 25,250 [ 0
23300080 EC Erasion Storm Damage 0 3,100 3,100 [ 3,100
Lapor 25,594 22,494 22,494 0 2,376
300150 EC Bravel Pad-Entry 14,850 14,050 14,050 0 0
23300175 EC Const.Wash Out Pit 23,100 21,650 20,350 1,300- 1.250
24050505 SW Join & Barkfill Sewer 32,490 32,400 [ 32,400~ 0
24050525 SH Join Existing Stub 4 23,400 23,400 3 23.400
24051520 SH B" PVC Main 67,982 78,804 78,804 0 78,804
24053010 SW 4" PVC Lat 59,740 52,878 52,870 0 52,870
24054020 SW 48" Manhole 47.500 3,400 3,400 [} 3,400
24054510 SW Raise Cap MH to Grade 2,450 [} o ¢ 0
24054520 SW End OF Line Cleanout Q 13,500 13,500 ¢ 13.500
24054555 SW Teleview Lines 1.500 9 Q 0 0
24100505 SO Join & Backfill 10,500 [ i ] 0
24160579 SD Brick & Hortor Plug 1,050 0 o [ 0
24161005 SD 18" RCP 49.569 0 0 [ o
24161019 SD 24" RCP 16.65% 0 0 3 ]
24161015 SO 307 RCP 7.070 0 0 ] 9
24164020 SD Concrete Inlet L} 174,376 174,376 L] 174,376
24104528 SD JS IV 19,200 0 a a o
24105525 SD 12" Schedule 40 PYC 97,960 0 0 2 ¢

~info
Ies
EE
to
iF
glg]r 2
eal &
o 2
Q o
al £
Et I
oy R
Open £0s /
Contracts

3
ovie
oeLE

s
H
H

pue - s34 pue spuuad
PUET - 00U UBlet
BUE1 5355 esd

218'vbL

807

[y

L6 SEST

Paid
July

e seed wed
83 1G0T

s2ie

SUiE
OLLE

5218
oze
PUBT - 5053 PUE SILOG

BUET - S804 00105

FiETTRET
PET s

SHELvL T

BTG
¥2059%
o611

o0
SLV'EEL
VEB0E
199159

168

Paid
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18507

Paid
Septenber
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’ 83410
OCPNRPT
AAQC FIPH

24107075 SD Concrete Inlet
24107599 SD Other

24150515 Y2 4" SCH 40
24151505 Y8 PH 1 Yard Drains
24151510 YD PH 2 Yard Drains
24151515 YD PH 3 Yard Drains
24151520 YD PH 4 Yard Drains
24151525 YD PH 5 Yard Drains
24151530 YO PH 6 Yard Drains
24151535 YD PH 7 Yard Orains
24151540 YD PH 8 Yard Orains
24151545 YD PH 9 Yard Drains
24151550 YD PH 10 Yard Drains
24151555 YD PR 11 Yard Drains
24200516 D Remove Plug & Join
24201510 DW 6" PVC

24201515 DW 8" PVC

24204511 DM Fittings/Thrust Blocks

24204523 D 2" Blowoff

24204565 DW Air Relief Valve
24205005 DW 1.0" Water Service
24205505 DW 1" Set/Rock M&B/Hook
24300515 CW Const Demand Charge
24300520 CW Irr Demand Charge
24351005 XW Additional Move In
24351545 XWU SD Add’1 Move In
25051005 UC WO % Main & Stub
25051505 UC WO 1 Service
25100505 EL Trenching Tax
25100525 EL Refundable Advance

25100530 EL Utility Tax Liability

25100550 EL Street Light
25100590 EL Rule 26 Undergrd.Fee

25150025 SL St.Light Elect.Charge

25300040 GS Gas Deposits

25350006 MP Painted Steel 100 AMP

26050505 CG +/-.5" Balance C & &
26051010 CG 6™ x 24" Curb & Gutt
26051020 €G 8" x 18" Curb & Gutt
26051045 CG 4" Rolled Curb
26051085 €6 0" Curb Face
26052030 CG Backfill Curbi@utter
26100505 PI Access Road
26100560 PI +/- .5' Balance St
26101036 PI 3" AC / 6" AB
26101045 PI 3" AC / 12" AB
26192545 P1 Add'1 Move Base
26102590 PI Overtime

‘83410
OCPHMRPT
AAQC F1PH

Original
Budget

32,400
6,500
103,000

66,439
4,582
37.800
0

82,400
25,750
4,613
4.613
85,091
70,909
162,410
61,800
40,400
215,450
5,060
68,160
980
6.188
46,320
3.650
8.080

0
40,160

0
30.480
3,283

0
16,820
[

136,763
3,500

Original
Budget

-....0trly
Budget
as of
June

..... Qtrly
Budget.
as of

June

Budget Chg
Budget
as of

September

Budget Chg
Budget
as of

September

Standard Pacific
Southern Cal Divisfon
Quarterly Budget Analysis
A1l Offsites & Fees
As of Septerber 01, 2015

Budget
Variance

Tatal
Comnitted

Left to
Commit

coo

0
o
0
3 5.289
0 6,279
0 8,223
0 12,663
0 12,946
0 12,184
0 11,695
0 9,633
0 9,864
0 8,658
a 2,936
0 0
9 51,300
2 5.280
9
0
56,650
85,850

20.293
113,718
0

0 0
8,182- 0

= = - R R R

Standard Pacific
Southern Cal Division
Quarterly 8udget Analysis
Al Offsites & Fees
As of September 01, 2015

Budget

Open POs /
Cantracts

BB38ocoo

RRoown
DN
3
v

Nmm@pNNN
e
BBESR

Open POs /
Contracts

coococoooooo

25,501

- - b = B R R R R R

Paid
August

- L L L L R R e e R

Paid
August

paid
September

P Y L L L L TR RN

e E ~
5 3
coodBecBocBocooo

Paid
September

Paid
i

2
09714715
08:56:58

Over/Under

Y L L R R )

3
09/14/15
08:56:58

26102595 P1 Survey Monuments
26150530 DP Removals

26151506 DP Interlocking Pavers
26152005 P Sealer

26200505 SS Stop Sign

26200515 SS Street Name

26200530 SS Blue RPH @ F H
26200585 SS Advance Sign
26200590 SS Misc Traffic Signs
26250505 SDA Saturation

26250510 SDA 2" Base Under S/W
26250540 SDA Grade Walks/Appraach
26251005 SDA 4" Sidewalk
26251015 SDA 6" Orive Approach
26251025 SDA Access Ramp
26300510 ST Labor

26300515 SC Street Sweeping
26350505 PR Concrete Repair
26350510 PR Point & Patch
26350535 PR CBG/AC Repair
26350540 PR Bond Repairs
27052015 BW 6°0" Splitface Wall
27052065 BW 670" Stump Wall
27052077 BY 60" Precision Wall
27250505 WI Low Wrought Iron
27301520 WF Man Gate

27352005 OF Temp Chain Link
28050504 LC Work Area Wdl.irr
28050505 LC Work Area 1 Irr
28050518 LC Work Area 2 Irr
28050515 LC Work Area 3 Irr
28050520 LC Work Area 4 Irr
28050525 LC Work Area 5 Irr
28050530 LC Work Area 6 Lrr
28050535 LC Work Area 7 Irr
28050540 LC Work Area 8 Irr
28050545 LC Work Area 9 Irr
28050550 LC Work Area 10 Irr
28050595 LC Work Area B/O Irr
28051004 LC Work Area Mdl. Plants
28051005 LC Work Area 1 Planting
28051019 LC Work Area 2 Planting
28051015 LC Work Area 3 Planting
28051020 LC Work Area 4 Planting
28051025 LC Work Area 5 Planting
28052030 LC Work Area 6 Planting
28051035 LC Work Area 7 Planting
28051040 LC Work Area 8 Planting

3.692
11,897
8,200
10,300
0

184,950

28,325
15,450

cococococcocoocoocccc@0 000

88,799
588,815
0

3.886
4,061
1,250
27.230

0
28,988
0

23,994
3.692
11,897
13,375
10,300
112,500
0

191,680
4,690
44,805
15,450
5,320
10,270
10,136
20,228
22,930
19.036
16.724
17,117
10,398
13,938
15,746
2,619
11,245
11,992
12,114
48.276
30,883
22,882
23,522
21,216
18,523

112,500
0

191,680
4,630
44,805
15,450
5.320
10,278
10,136
20,228
22,930
19,036
16.724
17317
10,398
13,938
15,746
2.619
11,245
11,992
12,114
48,276
30.883

23,522
21,216
18,523

Total Left to
Variance  Committed Commit
0 0 o
0 88.799 0
0 588,815 0
0 0 [
0 0 425
0 0 700
0 0 225
0 0 900
0 0 350
0 3.866 0
Q 4,061 0
0 1,250 0
0 27.230 0
0 ]
0 28,988 12
2,376 2,376 o
2,376- 0 21,618
0 0 3,682
0 0 11,897
Q 0 13.3/5
Q Q 10,300
0 112,500 0
0 [} 0
0 191,680 0
0 4,630 0
0 44,865 0
0 0 15,450
0 5,320 ¢
0 10,270 0
0 10,136 0
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Al Offsites & Fees
As of September 61, 2015

.....Qtrly  Budget Chg ..........

Budget Budget .
Original as of as of Budgst Total Left to Open POS / Paid Paid Paid Paid
Budyet June September Variance Committed Conmit Contracts July August September im Qver/Under

28051045 LC Work Area 9 Planting 0 21,738 0 21,738 o 21,738 1] 0 ¢ [ 0
28051050 LC work Area 10 Planting ) 19,849 2 19,849 0 19,849 0 0 0 0 o
28051095 LC work Area 8/0 Plants 9 5,151 0 5,151 0 5,151 0 i} ] o 0
26053504 LC Work Ares Mdl.Maint 1] 488 0 468 4 468 & g ¢ ¢ 0
28051505 |C Work Area 1 Hain 0 435 13 435 @ 435 0 0 0 0 0
28081510 LT Work Area 2 Hain 4 435 ¢ 435 [ 435 [ [ ° a 0
23051515 LC Work Area 3 Maint 0 1,425 0 1,425 a 1,425 8 0 1] i 3
281520 LC Work Area 4 Maint 0 960 0 960 ) 960 a 0 ¢ 0 0
28051525 LC Work Area § Maint bl 750 o 750 0 750 0 0 0 0 0
28051530 LC Work Arga 6 Maint 0 750 ¢ 750 0 750 0 0 0 b q
28051535 LC Work Arga 7 Maint 0 705 ° 705 o 705 o 9 0 b3 i}
26051540 LC Work Area 8 Maint ¢ 630 o 530 8 630 o 4 o 0 0
28051545 LC Work Area @ Maint o 705 & 705 13 705 0 0 0 0 e
28051560 LC Work Area 10 Maint 0 545 o 645 0 845 ¢ Q o o 2
28051595 LC Work Area B/O Maint o 120 0 120 0 120 ¢ 8 @ [ 8
28062001 LC FL Front Landscape 476,423 ¢ 4 0 i} g 0 0 [ 0 3
28250510 OL Landscape Parkway 67,958 0 o 0 o 0 0 Q 0 0 3
28250520 OL Extra Landscape 20,387 20,387 20,387 4 0 2 8 0 2 9 0
28301505 MB Gang Box 28,325 22,178 2,550 24,725 0 24,725 0 0 0 0 0
29350510 ER Debris Removal 51,500 51,500 0 0 51.590 0 0 0 0 9 4
25350512 &R Home-Site Clean 25,594 25,5%4 0 14,638 10.906 3,240 0 11,448 @ 11,448 0
29506515 MO Special Projects 0 0 6,270 6.270 13 5,115 kil 1,158 o 1,185 0
29600505 RB Electric 13.690~ L} 9 8 ¢ 0 [} 0 0 0 °
23600515 RB Telephone 4,200~ & ] [ 0 0 [ 0 2 0 4
29600525 RB Gas 41,910 0 [ ¢ 0 [ 1 i 9 o 4
29600835 RB Gas Joint Trench $,260- 0 2 ¢ ] 2 a Q 9 0 0
29500540 RB Meter Deposits 189,330~ 0 bl 0 0 0 0 0 c
298008505 Contingency (A1) 370,088 0 219,972 9 b ¢ o o o

519,307 1,917,7¢ 72,080 42,178 o

‘83410 Standard Pacific

5

QCPURAT Southernr €at Division 09/14/15

AAOC FIPH Quarterly Budget Analysis 08:56:58
AlT Offsites & Fees

..... Qtrly 8udget Chg ..........

Budget Budget .
Original as of as of Budgat Total Left to Open POs / Paid paid Paid Paid
Budget June Variance  Comnitted Comnit Contracts July August. September 1 Over/Under

115649001 Sheldon & Greemiond(Carria

21050505 DB Prelim Investigation 0 9 04 704 704 4 ¢ 0 e ¢ 704 0
21100505 SE Office Engineering 144,200 119,000 119,000 e 119,608 8 4 2 0 0 118,956 0
21100510 SE Field Engineering 61,800 79,900 79,000 8 79,009 8 72,951 1,335 0 0 6.049 o
21100512 SE Office/Field Engin 14,420 0 0 9 0 0 0 [ ] ¢ Q [
21100515 SE Plot Pian Design 6,180 0 [ [ 0 0 0 [ 8 3 0 o
21160535 SE Extras Office Eng 2 14,420 14,420 o 9,500 4.920 9.305 ¢ 0 0 195 0
21100540 SE Extras Field Eng 4 15,836 28,736 12,900 28,736 [ 27,676 0 0 0 1,060 0
21101005 SE Uti1 Planner Contract 8,240 8,100 8.100 [ 8,100 0 6,750 ¢ 00 o 1,350 a9
21101010 SE Util Plamner Extra 824 964 964 0 0 964 2 4 0 0 c 9
21101065 SE Lot Exhibit 10,815 10.815 4 10,815 0 5,145 [} 5.040 a 5,670 [
21101075 SE Refund Tracking 12,000 12.000 L3 12,000 0 12,000 ¢ 0 0 o ¢
21101505 SE Larddscape Arch Cont 59,000 59,006 o 59,000 0 4,800 1,200 0 0 54,200 o
21191510 SE Landscape Arch Extra 5,900 5.900 [ 0 5,300 0 0 0 0 ¢ 0
21301516 SE Landscape Monitoring 34,000 34,000 o Q 34,000 o [} 0 0 [} o
21102005 SE Light Consutt Cont 10,500 6.800 ] 5,800 1 0 o Il 9 6,800 G
21150015 SO Post Grading Soits 97,850 88,623 o 88.623 ¢ 69,831 o 3.165 0 18,792 o
21150040 SO Extra Post Grading 9,785 9,785 13 0 9.785 o kil 0 0 0
21250025 ME Processing Government ¢ 32,234 [ 32.234 0 20,973 352 1,991 448 11,261 7
21300005 RE Reprographics 13,000 18.000 0 18,000 0 b3 2 i 0 3
22350505 SB Premiums 54,600 54,500 D) 2,042 52,558 0 9 9 0 2,042 [}
22350510 SB Grading 5,625 0 2 0 8 0 o 0 0 0 @
22350580 S8 Cash Bond 4 185,414 144,779 186.414 13 0 25,050 Q 2 186,414 o
29602200 RB Cash Bond 0 186,414~ 144,770 0 186,414~ 9 o il 4 [ [}
29830505 Contingency (A11) 49,351 60.622 [ 0 60,€22 q o 0 8 0 0
29800520 Contingency Fee Increase 337,478 226,933 [} 0 226,923 ° 0 0 -~ B 2 g
1357 Final Map/Parcel Hap

30001020 Final Map/Parcel Hap 0 6.260 6,260 6.260 [} 0 e 0 0 260 o
300C103¢ Dept of Fish & Game 250 ] 2 0 o b [} 0 0 il o
30001040 NPRES/SWPPP 2,442 2,442 0 0 2,442 0 ¢ 0 0 0 ¢
30061050 Trans Fees/Traffic Signal 400,688 400,688 I3 13 400,688 3 ¢ Q ¥ 0 [
30001054 Trans Fees/Traffic Imect 720,554 495,273 225,281~ 159,508 335,765 L] 3¢,520 0 9 153,508 0
3000106€ Development Impact Fees 36,050 3€.050 9 i 36,050 0 o 2 0 9 Q
3000207¢ Fire Fees 26,328 26,328 0 5.241 20,087 & 1,632 o 0 6,243 ¢
30001084 School Fees I 696,608 726.580 924 297,447 429,133 0 60,026 0 0 297,447 g
30001107 Sewer Connection 438,780 445,372 0 12.972 432,400 0 o 0 0 12,972 0
30061110 Sewer Capacity 353.250 430,768 o 430,768 ¢ ¢ 0 o il 3
30001130 Yater Connection Fee 259,805 254,616 7.622 7,416 247,200 4 c @ 9 7,416 4
30001144 Water Neter Fee 18,895 25,750 0 24,500 1,250 g [ 0 24,500 0
30001150 Precise Grade PC&L 13,983 13,983 bl 10,482 3,501 o 6 10,482 0
30001154 Landscape PCAT 4,500 6,923 2,423 6,923 0 ¢ o 6,923 o
30001157 Wall PC&T 3.000 3,000 4 2.327 673 & 0 2,327 o
30001164 Building Permits 348,304 428,073 78.789 181,144 246,523 6 181,144 o

11649001 Sheldon @ Greenwood{Carria 4,255,007 4,287,021 114,679- 1,358,188  2,814.154 229,475 155,515 11,406 1,30f 1,128,713
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INTRODUCTION

A. OVERVIEW OF THE BOND FINANCING PROGRAM

The City of Tustin formed Community Facilities District No. 2014-1 to assist with the financing for the public infrastructure that is required to support the
development of the residential products in the Planned Community of “Greenwood in Tustin Legacy”.

CFD No. 2014-1 is located in the southerly portion of the City of Tustin in Orange County, within Tustin Legacy, which was formerly the Tustin Marine
Corps Air Station.

CFD No. 2014-1 encompasses the Planned Community of “Greenwood in Tustin Legacy” which has four residential projects by Standard Pacific Homes
(3) and Brookfield (1). Each neighborhood will have five to eight different architectural styles of homes, with features including outdoor living rooms,
large kitchens and natural light; there will also be a public park, trails, an amphitheater, bocce ball, basketball courts and private recreation areas;
accordingly, their general product mix characteristics are as follows:
» The prices for the homes amount to some $1,035,155, on the average, and they have a range of about $756,900 to $1,250,189
»The living areas for the homes amount to some 3,031 sq.ft., on the average, and they have a range of 1,860 to 3,880 sq.ft.
The City of Tustin retained Empire Economics Inc. (Empire), an economic and real estate consulting firm, to perform a Market Absorption Study for the
projects in CFD No. 2014-1, which are being marketed as the Planned Community of Greenwood in Tustin Legacy. The Market Absorption Study
performs a comprehensive analysis of the product mix characteristics, macroeconomic factors, and microeconomic factors that are expected to influence
the absorption of the homes in CFD No. 2014-1, in order to arrive at conclusions regarding the following:
» Estimated absorption schedules for the homes in each of the four projects, from market-entry to build-out, on an annualized basis.
» Discussion of potential economic and real estate risk factors that may adversely impact their marketability.

The relevant geographical areas for the economic and real estate research are as follows:

» Market Region includes all of the cities/communities within Orange County, as a whole

» Competitive Market Area encompasses the cities of Tustin, Irvine and Lake Forest

For information on the location of CFD No. 2014-1, please refer to the map on the following page.



SOUTHERN ORANGE COUNTY
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B. ROLES OF THE MARKET ABSORPTION STUDY FOR THE BOND FINANCING

The Market Absorption Study for CFD No. 2014-1 has a multiplicity of roles with regards to the Bond Financing;
accordingly, these are set-forth below:

Marketing Prospects for the Residential Products

Estimated Absorption Schedules:
Escrow Closings of Homes to Homeowners,
From Market-Entry to Build-Out for
Each of the Four Projects

Potential Risk Factors that may Adversely Impact
the Marketability of the Projects

Relationship of the Market Study to the Special Tax Payments
Special Taxes for the Residential Projects/Products
Aggregate Levels of Special Tax Revenues for Bond Sizing

Absorption Rate Determines Shares of Payments:
Developer/builders vs. Final-Users/Homeowners

Relationship of the Market Absorption Study to the Appraisal/Valuation

Appraisal of Property
Appraiser Uses Absorption Schedules for
Discounted Cash Flow — Present Value

(The Longer the Absorption Time, the Lower the Present Value)

The Issuing Agency along with the Finance Team, can utilize the information found in the Market Absorption Study
and the Appraisal as well as the Special Tax Revenues to structure the bonds for CFD No. 2014-1.



C. METHODOLOGY UNDERLYING THE MARKET ABSORPTION STUDY FOR CFD NO. 2014-1

The Market Absorption Study performs a comprehensive analysis of the product mix characteristics, macroeconomic factors, and microeconomic factors as
well as the potential risk factors that are expected to influence the absorption of the homes in CFD No. 2014-1 (Greenwood in Tustin Legacy).

I. Product Mix Characteristics

II. Economic and Real Estate Model Underlying the Market Absorption Study

III. Overview of the Development Trends/Patterns
and Socioeconomic Factors

IV. Competitive Market Analysis of the Residential Projects

V. Estimated Absorption Schedules for the Projects/Products

Assumptions and Limiting Conditions




D. CERTIFICATION OF INDEPENDENCE

EMPIRE ECONOMICS PROVIDES CONSULTING SERVICES ONLY FOR PUBLIC ENTITIES

The Securities & Exchange Commission has taken action against firms that have utilized their research analysts to promote companies with whom
they conduct business, citing this as a potential conflict of interest. Accordingly, Empire Economics (Empire), in order to ensure that its clients,
including the City of Tustin, are not placed in a situation that could cause such conflicts of interest, provides a Certification of Independence.

This Certificate states that Empire performs consulting services only for public entities such as the City of Tustin,
in order to avoid potential conflicts of interest that could occur if it also provided consulting services for developers/builders.

For example, if a research firm for a specific Community Facilities District were to provide consulting services to both the public entity as well as the
property owner/developer/builders, then a potential conflict of interest could be created, given the different objectives of the public entity versus the

property owner/developer.

Accordingly, Empire Economics certifies that the Market Absorption Study for the CFD No. 2014-1 of the City of Tustin was performed in an
independent professional manner, as represented by the following statements:

» Empire was retained to perform the Market Absorption Study by the City of Tustin, not the CFD’s developer/builders, Standard Pacific
Homes or Brookfield.

» Empire has not performed any consulting services for the CFD’s property owner or the developer/builders during the past twenty+ years.
» Empire will not perform any consulting services for the CFD’s property owner or the developer/builders during the next five years.
»Empire’s compensation for performing the Market Absorption Study for the CFD is not contingent upon the issuance of bonds; Empire’s

fees are paid on a non-contingency basis.

Therefore, based upon the statements set-forth above, Empire hereby certifies that the Market Absorption Study for CFD No. 2014-1 of the City of
Tustin was performed in an independent professional manner.



SECTION I
RESIDENTIAL PRODUCT MIX CHARACTERISTICS

CFD No. 2014-1 (Greenwood in Tustin Legacy), which is being marketed as Greenwood in Tustin Legacy, is expected to have a total of 375 single-
family homes in four different projects; the specific characteristics of these projects, according to information provided by Standard Pacific Homes and
Brookfield, are as follows:

» Sheldon by Standard Pacific Homes is expected to have 103 single-family homes on carriage court lots of about 2,400 sq.ft. Their base prices range
from $756,900 to $853,900, for an overall average of $805,851. Their living areas range from 1,860 sq.ft. to 2,343 sq.ft., for an overall average of
2,090 sq.ft. The value ratio (price/living area) amounts to $386/sq.ft., on the average.

» Huntley by Brookfield is expected to have 77 single-family homes on lots of about 3,280 sq.ft. Their base prices range from $913,000 to $967,000,
for an overall average of $946,558. Their living range from 2,597 sq.ft. to 3,032 sq.ft., for an overall average of 2,854 sq.ft. The value ratio
amounts to $332/sq.ft., on the average.

» Crawford by Standard Pacific Homes is expected to have 99 single-family homes on lots of about 5,000 sq.ft. Their base prices range from
$1,057,000 to $1,235,900, for an overall average of $1,163,845. Their living areas range from 3,012 sq.ft. to 3,612 sq.ft., for an overall average of
3,386 sq.ft. The value ratio amounts to $344/sq.ft., on the average.

» Stafford by Standard Pacific Homes is expected to have 96 single-family homes on lots of about 5,250 sq.ft. Their base prices range from
$1,180,834 to $1,250,189, for an overall average of $1,219,527. Their living areas range from 3,711 sq.ft. to 3,880 sq.ft., for an overall average of
3,818 sq.ft. The value ratio amounts to $319/sq.ft., on the average.

So, for all of the projects, as a whole, the base prices amount to some $1,035,155, on the average, and they have a range of $756,900 to $1,250,189.
While the living areas amount to some 3,031 sq.ft., on the average, and they have a range of 1,860 to 3,880 sq.ft. The overall value ratio amounts to
$341/sq.1t., on the average.

The maximum total tax burden for the homes in CFD No. 2014-1, ad valorem as well as Special Taxes/Assessments, based upon the City of Tustin’s
policies, is 2.00% of the prices for the homes. However, the developer’s targeted tax burden for CFD No. 2014-1 amounts to about 1.75%, and so it is
below the maximum. The estimated base tax rate is some 1.10%, on the average, and the Special Tax rate, based upon the current prices, amounts to
some 0.53%, on the average.

For more information on these projects, please refer to the following table, graphs and maps.
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CHARACTERISTICS OF THE PROJECTS IN CFD NO. 2014-1

Overall
Projects > Sheldon Huntley Crawford Stafford Totals Averages
Builders Standard Pacific Homes Brookfield Standard Pacific Homes | Standard Pacific Homes
Expected Product Types Single-family Detached | Single-family Detached | Single-family Detached | Single-family Detached
Lot Sizes - Approximate 2,400 3,280 5,000 5,250
Housing Units
Totals 103 77 99 96 375
Share 27.5% 20.5% 26.4% 25.6% 100.0%
Marketing Status:
Closed 0 0 0 0 0
Sales 51 21 23 21 116
Future Closings 103 77 99 96 375
Expected Product Mix
Plan# 1 31 20 26 26
Plan#2 36 26 34 32
Plan#3 19 31 39 38
Plan# 4 17
Totals 103 77 99 96 375
Living Areas (Sq. Ft.)
Plan# 1 1,860 2,597 3,012 3,711
Plan#2 2,126 2,839 3412 3,831
Plan#3 2,171 3,032 3,612 3,880
Plan # 4 2,343
Averages 2,090 2,854 3,386 3,818 3,031
Current Prices
Plan # 1 $756,900 $913,000 $1,057,000 $1,180,834
Plan #2 $817,900 $948,000 $1,162,900 $1,214,553
Plan#3 $819,900 $967,000 $1,235,900 $1,250,189
Plan # 4 $853,900
Averages $805,851 $946,558 $1,163,845 $1,219,527 $1,035,155
Value Ratios : (Price / Living Area) $386 $332 $344 $319 $341
Tax Burden
Ad Valorem - Percent of Price 1.10% 1.10% 1.10% 1.10% 1.10%
Special Taxes $/Yr - Avg. $3.679 $5,622 $6,100 $6,519 $5.458
* Total Tax Burden %/Price 1.56% 1.69% 1.62% 1.63% 1.63%
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OVERVIEW OF TUSTIN LEGACY
EXISTING AND EXPECTED FUTURE DEVELOPMENTS

': How's it shaping up so far?

1 Here is alook at the existing

1 sections of Tustin Legacy and %
1 those that are currently '%»
1 planned to be built. T
ﬁ Columbus Square %
s (existing)
& Regency centers

&

Retail and office space,
including space for a grocery
store (planned)

! e '
i EMPTY LAND
s, (former/marine base)

/

City officials are in negotiations ! The District

to move the existing reserve - . P
site to make room for new retail E"terta::z?itn;?d —

space or parking. \\‘_ : St. Anton
225 affordable
P - apartments and a
N ! 4.T-acre park (in progress)

‘!55\ Irvine Company The Fields and

‘ﬁ Legacy Villa Standard Pacific Columbus Groy

533 apartments 375 homes and a 6.1-acre (existing)

(in progress) park (planned)

Source: City of Tustin, satelite imaoe from Google Maps Maxwell Henderson / The Re
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SECTION II

ECONOMIC AND REAL ESTATE FORECASTING MODEL UNDERLYING THE MARKET
ABSORPTION STUDY FOR THE CFD NO. 2014-1 - GREENWOOD IN TUSTIN LEGACY

This section describes the Economic and Real Estate Forecasting Model underlying the Market Absorption Study for the residential projects in
the CFD No. 2014-1 (Greenwood in Tustin Legacy); accordingly, the primary components are as follows:

A. Overview of the Economic and Real Estate Forecasting Model

B. Critical Components of the Forecasting Model
Employment as the Primary Driver of Housing Demand and Prices
Mortgage Rates as a Secondary Economic Driver of Housing Demand and Prices
Levels of Mortgage Defaults
Sales of Existing and New Homes
New Residential Development Activity

C. Recent Employment Trends in the City of Tustin
Recent Unemployment Rates: California, Orange County and Tustin
Recent Employment Levels by Industry Sectors
Employment Shares by Industry Sectors: City of Tustin /Orange County
City of Tustin: Payroll by Industry Sectors

D. Conclusion on Recent/Future Housing Market Conditions

13



A. OVERVIEW OF THE ECONOMIC AND REAL ESTATE FORECASTING MODEL

IMPACT OF
EMPLOYMENT

1l

EMPLOYMENT
CHANGES, WHICH
DEPEND UPON THE
OVERALL ECONOMY,
MAY SHIFT THIS
PARADIGM

U

LOWER THAN
ANTICIPATED
EMPLOYMENT
GROWTH ELONGATES
THE REAL ESTATE
RECOVERY

FOR THE MARKET REGION AND MARKET AREA

RECENT/EXPECTED REAL ESTATE MARKET TRENDS/PATTERNS

PHASE 1: PRICE DECLINES 2007 TO 2009
HOUSING PRICES ADJUST FROM PEAK LEVELS BACK TO EQUILIBRIUM,
BASED UPON HOUSEHOLD INCOMES
AND CONVENTIONAL FINANCING TECHNIQUES

PRICES DECLINE SIGNIFICANTLY
DUE INITIALLY TO MORTGAGE RESETS
AND THEN PRICE DECLINES CONTINUE DUE TO NEGATIVE EQUITY FOR HOMEOWNERS

PHASE 2: PRICES STABILIZE 2010 TO 2012

FORECLOSURE AND SHORT-SALES DOMINATED THE MARKET

FORECLOSURE/SHORT SALES WERE A SIGNIFICANT COMPONENT OF THE MARKET
MARKET SALES OF EXISTING HOMES WERE MODERATE
SALES OF NEW HOMES WERE MINIMAL — DISPLACED BY FORECLOSURE SALES

MOST OF THE HOMES THAT HAVE SIGNIFICANT LEVELS OF NEGATIVE EQUITY
WERE CLEARED IN THE MARKETPLACE

PHASE 3: HOUSING MARKET RECOVERY 2013-2015+
MODERATE/STRONG EMPLOYMENT GROWTH IN THE CFD MARKET REGION , ORANGE COUNTY,
AND ALSO THE CFD CITY, TUSTIN, IN PARTICULAR

EMPLOYMENT GROWTH DRIVES HOUSING DEMAND AND PRICE APPRECIATION,
SO THE MARKET IS SUFFICIENTLY STRONG TO SUPPORT NEW RESIDENTIAL PROJECTS

BUT POTENTIAL NEAR-TERM CHALLENGES ARE REDUCING THE FEDERAL DEFICIT AND
THE FEDERAL RESERVE RE-BALANCING ITS FINANCIAL ACCOUNTS

IMPACT OF
MORTGAGE
RATES

i)

THE LEVEL OF
MORTGAGE RATES,
WHICH DEPEND
UPON THE RATE OF
INFLATION, MAY
SHIFT THIS
PARADIGM

4

HIGHER THAN
ANTICIPATED
MORTGAGE RATES
ELONGATE THE REAL
ESTATE RECOVERY
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B. CRITICAL COMPONENTS OF THE FORECASTING MODEL

EMPLOYMENT IS THE PRIMARY ECONOMIC DRIVER OF HOUSING DEMAND AND PRICE CHANGES
EMPLOYMENT GROWTH/LOSSES DRIVE DEMAND AND PRICE INCREASES/DECREASES
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MORTGAGE RATES ARE A SECONDARY ECONOMIC DRIVER OF HOUSING PRICES:

HIGH/LOW MORTGAGE RATES HAVE A MODERATE INFLUENCE ON HOUSING PRICES
LENDING CRITERIA ALSO PLAYS ROLE: LOOSE (2002-2006) VS. TIGHT (2010-2013)

ORANGE COUNTY: HOUSING PRICE CHANGES AND MORTGAGE RATES
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HIGH LEVELS OF MORTGAGE DEFAULTS CONTRIBUTE TO PRICE DECLINES
DUE TO EXCESS SUPPLY AND PRICE DISCOUNTS

HOUSING PRICE CHANGES - ANNUALLY
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SALES OF EXISTING AND NEW HOMES ARE DRIVEN
PRIMARILY BY EMPLOYMENT GROWTH BUT ALSO MORTGAGE RATES

HOUSING PRICE CHANGES - ANNUALLY
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NEW RESIDENTIAL DEVELOPMENT ACTIVITY IS DRIVEN
BY EMPLOYMENT GROWTH AND HOUSING PRICE INCREASES

PRICE CHANGES - ANNUALLY
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C. RECENT EMPLOYMENT TRENDS/PATTERNS: MARCH 2015
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EMPLOYMENT LEVELS BY INDUSTRY SECTORS

CITY OF TUSTIN; PART-TIME AND FULL-TIME EMPLOYEES
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EMPLOYMENT SHARES BY SECTORS
SHARE OF TUSTIN VS. ORANGE COUNTY

TUSTIN HAS HIGHER SHARES OF EMPLOYMENT IN MOST OF THE OFFICE SECTORS
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CITY OF TUSTIN: PAYROLL BY EMPLOYMENT INDUSTRY SECTORS
COMPENSATION-ANNUALLY; FULL-TIME AND PART-TIME EMPLOYEES
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D. CONCLUSIONS ON RECENT/FUTURE HOUSING MARKET CONDITIONS

The recent trends/patterns in the Orange County and the City of Tustin economies and housing markets, along with Empire’s forecast for economic
growth and housing demand based upon its Designated Economic and Real Estate Scenario, are now discussed.

Price Appreciation: Starting in 2002, housing prices began to appreciate as mortgage rates declined, and then the rate of appreciation accelerated.
During 2004 to 2006 due to the pervasive use of non-conventional (creative) financing structures. During this time period, these financing structures
and related financing factors, rather than employment growth, were the primary driving forces underlying the extraordinary rate of housing price
appreciation for California and also for Orange County.

Price Declines — Negative Equity: During 2007 to 2009, housing prices decreased significantly, pushing a substantial proportion of homeowners
who purchased their homes during the price bubble into a position of negative equity, especially those that had high loan to value ratios. The
enormous number of homeowners under duress caused an over-supply of homes which, in turn, severely depressed new development activity.

Foundation for Recovery: Since 2009, and continuing through 2012, housing prices were relatively stable, and this enabled the housing market to

go through a consolidation phase:

» Many homeowners with negative equity went through the foreclosure and short sales process.

» These homes, in turn, were purchased by new bona-fide homeowners as well as investors that benefited from lower prices. Although mortgage
rates were very favorable, mortgage lending criteria were tighter for households and many investors were cash buyers.

Market Recovery During 2013: The housing market experienced a strong level of demand from home purchasers as well as investors who were
attracted by the oversold market conditions, and their demand resulted in housing price increases of some 20% for Southern California, including
Orange County.

Normal Market Conditions During 2014+: Employment, the traditional driver of housing price appreciation, is expected to increase at a moderate
rate, and this will enable the housing market to return to its “historical” rate of price appreciation. However, unlike other recoveries, this recovery is
not expected to surpass the recent price bubble peak in the near term due to the following macroeconomic conditions:

» Reducing the Federal Deficit through higher tax rates, reduced deductions and lower spending.

» Federal Reserve Board re-balancing its accounts by selling recently purchased securities.

Economic Strength of the City of Tustin: The City of Tustin is regarded as having favorable growth prospects, considering the size and diversity
of its employment-economic base as well as its relatively low unemployment rate. These economic factors along with its future employment growth,
will generate a strong level of demand for housing thereby providing support for the residential projects in CFD No. 2014-1.
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SECTION III

OVERVIEVW OF DEVELOPMENT TRENDS/PATTERNS
AND SOCIOECONOMIC FACTORS

This section discusses the employment and residential development trends/patterns in the general vicinity of CFD No. 2014-1 as well as the City of
Tustin, and also the socioeconomic factors that households consider when purchasing a home, such as personal safety as well as educational quality.

A. DEVELOPMENT TRENDS/PATTERNS IN THE CITY OF TUSTIN AND ITS VICINITY

From a geographical regional perspective, the marketing potential of the homes in CFD No. 2014-1 involves an analysis of the
existing/active/forthcoming Planned Communities, Retail Centers and Business Parks, in conjunction with the transportation system in the City of Tustin
and its vicinity.

Business Parks generate employment growth through their industrial-office development while Planned Communities generate residential development
which, in turn, generates a demand for Retail Centers; additionally, the flow of traffic between them is facilitated by the freeways and transportation
corridors between them.

CFD No. 2014-1 is very well situated in close proximity to the John-Wayne Airport Area and also the Irvine Spectrum; these Business Centers have had
strong employment growth which generates a strong demand for homes.

Furthermore, there are also significant retail centers as well: The District Retail Center situated near CFD No. 2014-1, The Irvine Spectrum, and South
Coast Plaza.

Specifically, “The District” Retail Center in Tustin includes the following: Whole Foods Market, Costco, Target, Lowe’s, TJ Maxx/Home Goods,

Michaels, Pet Mart as well as AMC Theatres, numerous specialty shops, and restaurants .

For an overview of the development trends/patterns in the vicinity of CFD No. 2014-1, please refer to the map on the following page.
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OVERVIEW OF DEVELOPMENT PATTERNS IN THE VICINITY OF CFD NO. 2014-1
(NOTE: AERIAL DATED, NOT CURRENT)
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B. SOCIOECONOMIC CHARACTERISTICS:
CRIME LEVELS AND THE QUALITY OF SCHOOLS

When households consider the purchase of a home, the primary factors are the location of the residence relative to their place of employment and also the
prices that they can afford. Furthermore, secondary socioeconomic factors that are significant include the neighborhood safety as well as the educational
quality of the schools; accordingly, these are now discussed.

Crime Levels and Safety in the City of Tustin

To gauge the safety of the CFD No. 2014-1 Market Region, information on crime levels was obtained utilizing the most recent data available (the 2013
calendar year) from the Federal Bureau of Investigation (FBI) Index, with a focus on “Violent Crimes.” Accordingly, the City of Tustin had a violent
crime rate of 1.27 per 1,000 residential in 2013, below that of Orange County’s 1.96. Furthermore, the City of Tustin’s violent crime rate was much
lower than that for California as a whole, which amounted to 3.97.

SOCIOECONOMIC CHARACTERISTICS: PERSONAL SAFETY
VIOLENT CRIMES 1,000 RESIDENTS; FBI DATA - 2013
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Quality of Schools and Education

To gauge the quality of schools in the CFD No. 2014-1 Market Region, information was compiled on educational achievement for all of the
school districts in Orange County, utilizing the Academic Performance Index Scores (API), published by the California Department of Education
in the most recent report available, dated 2013. Accordingly, Tustin Unified School District has an API of 867, higher than the overall average for
Orange County of 840 and also higher than for California of 790 as a whole.

SOCIOECONOMIC CHARACTERISTICS: EDUCATIONAL QUALITY
RECENT APl SCORES
950
925
900
867 868

850 840
800 790
750 I
700 T T T 1

Tustin Unified Irvine Unified  Saddleback Unified Orange County California

Conclusions

From a socioeconomic perspective, the CFD No. 2014-1/City of Tustin has a significantly lower crime rate and the school district has a higher
educational achievement level than for Orange County and California; accordingly, these positive socioeconomic factors support the demand for the
homes in CFD No. 2014-1.
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SECTION 1V

COMPETITIVE MARKET ANALYSIS OF THE RESIDENTIAL PROJECTS
IN THE CFD NO. 2014-1 COMPETITIVE MARKET AREA

The purpose of this section is to perform an analysis of the prices, living areas and special taxes for the homes in CFD No. 2014-1 as compared to other
comparable/competing projects in various Planned Communities in the Competitive Market Area (Tustin, Irvine and Lake Forest), in order to evaluate their
competitiveness in the marketplace.

Identification of Newly Developing Planned Communities with Market Comparable Projects

Market surveys were performed to identify the newly developing Planned Communities in the Competitive Market Area (CMA) and then information was
compiled on their characteristics, based upon a consideration of the following factors:

Identification of currently active comparable projects offering “single-family detached” homes.
v" Projects that are situated in Planned Communities (PCs).
v" Projects that have similar products types and sizes of living areas to CFD No. 2014-1, detached homes.

Compilation of information on the projects:
v Number of homes planned and number of escrows closed
v" Current base prices
v' Living Areas
v" Special Taxes/Assessments

Based upon Empire’s market surveys, there are three major Planned Community Areas (PCs) that have currently active projects with detached housing
products that are located in the CMA; these are as follows:

v" Villages of Irvine: PCs being developed by The Irvine Company, located in easterly Irvine.

v" Pavilion Park: PC by Five Point Communities, also located in easterly Irvine.

v" Baker Ranch: PC by Shea/Toll Brothers located in Lake Forest.

Please refer to the map on the following page for locations of these Planned Community Areas.
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B. COMPETITIVE MARKET ANALYSIS FOR THE
PROJECTS IN CFD NO. 2014-1
(Market Surveys of Comparable Projects in May 2015; Surveys for CFD No. 2014-1 in September 2015)

A Competitive Market Analysis of the projects in CFD No. 2014-1 is now performed, by comparing their characteristics with the
currently active comparable projects in the CMA, which includes The Villages of Irvine, Pavilion Park and Baker Ranch. Specifically,
this involves a comparative analysis of the prices, sizes of living area and Special Taxes for the currently active comparable projects and
the projects in CFD No. 2014-1.

There are a total of 26 active/near-term projects with detached housing products: 4 in CFD No. 2014-1 and these projects are expected to
have 3,078 homes; of these, 1,567 have closed escrows and so there are 1,511 for future escrow closings; their marketing status by the
various PCs are as follows:

CFD No. 2014-1: 4 near-term projects with an expected 375 homes of which 0 have closed escrows.
Comparables: Villages of Irvine 13 projects with 1,884 homes of which 1,115 have closed escrows, so there are 769 more.
Comparables: Pavilion Park 3 projects with 281 homes of which 255 have closed escrows, so there are only 26 more.
Comparables: Baker Ranch 6 projects with 538 homes of which 197 have closed escrows, so there are 341 more.

MARKETING STATUS OF THE CURRENTLY ACTIVE PROJECTS IN
CFD NO. 2004-1 AND NEARBY COMPARABLES
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For all of the projects in CFD No. 2014-1 and the currently active projects, as a whole, their prices amount to $935,098,
on the average, and their living areas amount to 2,400 sq.ft., on the average; their characteristics by the various PC are
as follows:

CFD No. 2014-1:

Comparables: Villages of Irvine:
Comparables Pavilion Park:
Comparables: Baker Ranch

Prices of $1,035,155 for 3,031 sq.ft. of living areca
Prices of $939,342 for 2,292 sq.ft. of living arca
Prices of $968,293 for 2,362 sq.ft. of living arca
Prices of $843,407 for 2,227 sq.ft. of living area

CFD NO. 2014-1 COMPETITIVE MARKET ANALYSIS:
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For all of the projects as a whole, their value ratio (price divided by living area ) amounts to $394/sq.ft. and their Special Taxes amount to
$3,484 per year, or 0.37% of the housing price, on the average.

CFD No. 2014-1:

Comparables: Villages of Irvine:
Comparables Pavilion Park:
Comparables: Baker Ranch

Value ratio of $345 and Special Taxes of $5,480 (0.53%)
Value ratio of $412 and Special Taxes of $4,000 (0.44%)
Value ratio of $408 and Special Taxes of $5,558 (0.58%)
Value ratio of $381 and No Special Taxes

CFD NO. 2014 -1 COMPETITIVE MARKET ANALYSIS
VALUE RATIOS AND SPECIAL TAXES
31,000 $6,000
$900 o % =
$5,480 $5,558 =
+ $5,000 g
$800 Z.
z
$700 B
5 O 1 $4,000 E
$4.000 g
3 $600 > S
Z $3.484 @
> $500 $3,000 &
8 $412 $408 2
& $400 $381 $394 =
E $345 a
1 $2.000
& $300 =
3 =
= =
> $200 - o
= 1 $1,000 B
g wn
= $100 -
g $0 $0
CED No. 20141 | (e e e e | Baker R ——
BLEFT: Value Ratio $345 $412 $408 $381 $394
ORIGHT: Special Assmt/Tax $5,480 $4,000 $5,558 $0 $3,484

33



The culmination of the Competitive Market Analysis involves a statistical comparison of the currently active comparable projects (Villages
of Irvine, Pavilion Park and Baker Ranch) to the projects in CFD No. 2014-1, using their total housing prices (base price plus Special Tax
liens) and their sizes of living area.

The projects in CFD No. 2014-1 are represented by Blue circles, and Blue line on the graph represents the best fit for these projects. While
the other symbols on the graph represent the currently active projects in the comparable PCs: Green for Villages of Irvine, Yellow for
Pavilion Park and Orange for Baker Ranch.

The projects in CFD No. 2014-1 have a blue trendline which shows that their total housing prices are below/similar to all of the market
comparables. Specifically, the PC of Baker Ranch in the City of Lake Forest is the closest market comparable. While the PCs in Irvine,
Villages of Irvine and Pavilion Park, have established premiums due to their more desirable socioeconomic characteristics, such as higher
quality schools and lower crime rates.

Therefore, the Competitive Market Analysis reveals that the projects in CFD No. 2014-1 are regarded as being competitive in the
marketplace.

CFD NO. 2014-1 COMPETITIVE MARKET ANALYSIS
TOTAL PRICE = BASE PRICE + SPECIAL TAX LIEN
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Remarks on Housing Price Differentials for Homes
Irvine PC: Villages of Irvine and Pavilion Park vs. CFD NO. 2014-1 in Tustin

The purpose of this section is to discuss the price differential for homes in Irvine vs. Tustin, which occurs primarily as a result of the following factors:
» Different Safety Level — Crime Rates: City of Irvine vs. City of Tustin
» Difference School Districts — API Scores: Irvine Unified School District vs Tustin Unified School District

Based upon special data gathered by DataQuick, a firm that compiles real estate statistics, the median prices for new as well as existing homes sold in
Tustin and Irvine during most recent twelve month time period have been as follows:
Sales Prices: City of Irvine: $733,521 City of Tustin: $543,917; a premium of +35%; also reflects larger sized homes
Value Ratios (Sales Price/Living Area) : City of Irvine: $404/sq.ft. vs. City of Tustin: $330/sq.ft.; a premium of +22%, reflects similar sized homes

Therefore, based upon an analysis of the price differentials for homes in Irvine City/School and Tustin City/School, the Irvine price premium, using the
more conservative value ratio metric, amounts to approximately +22% for homes sold in Irvine vs. Tustin.

Next, a comparison of the total housing prices for projects in The Villages of Irvine with the projects in CFD No. 2014-1 reveals that for SIMILAR sized
homes, the Irvine projects have price premiums of about 20%,.

Therefore, for the projects in CFD No. 2014-1, their prices are regarded as being competitive with The Villages of Irvine, since their pricing differential
conforms to the market standards.

CFD NO. 2014-1 COMPETITIVE MARKET ANALYSIS
TOTAL PRICE = BASE PRICE + SPECIAL TAX LIEN
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CHARACTERISTICS OF THE PROJECTS IN CFD NO. 2014-1

AND ALSO THE PROJECTS IN THE COMPARABLE PCs

Average Special Taxes
Project Planned Project Builder Product Lot Project Size and Sales Housing Prices Incentives |  Size of Living Area | Value | (Base Rate = 1.05%-1.26%)
Locations Community Type Sizes Total | Escrows | Future | Sales | Lower | Average | Upper Lower |Average| Upper| Ratio | Tax Amount/|  Ratio:
(Sq. Ft) Closed Rate/Yr. Year Tax / Price
CFD No. 2014-1 Greenwood Sheldon Standard Pacific Homes Detached 2,400 103 0 103 NA | $756,900 | $805851 | $853,900 | $3500 [ 1,860 | 2,090 | 2,343 | $386 $3,679 0.46%
CFD No. 2014-1 Greenwood Huntley Brookfield Detached 3,280 77 0 77 NA | $913,000 | $946,558 | $967.000 | $5000 | 25597 | 2,854 | 3,032 | $332 $5,622 0.59%
CFD No. 2014-1 Greenwood Crawford Standard Pacific Homes Detached 5,000 99 0 99 N/A | $1,057,000 | $1,163,845 | $1,235.900 | $7,500 | 3,012 | 3,386 | 3,612 | $344 $6,100 0.52%
CFD No. 2014-1 Greenwood Stafford Standard Pacific Homes Detached 5,250 9% 0 9 N/A | $1,180,834 | $1,219,527 | $1,250,189 [ $7,500 | 3,711 | 3,818 | 3,880 | $319 $6,519 0.53%
Easterly Inine; Villages of Inine Portola Springs Luna California Pacific Homes | Detached Condos 2,200 75 61 14 38 $584,284 | $650,564 | $716,844 $0 1513 | 1,655 | 1,796 | $393 $3,200 0.49%
Easterly Inine; Villages of Inine Cypress Village Jade Court | Califomia Pacific Homes | Detached Condos 2,500 160 104 56 62 $636,000 | $671,250 | $706,500 $0 1,550 | 1,580 | 1,600 | $425 $3,000 0.45%
Easterly Inine; Villages of Inine Portola Springs Sage ll KB Home Detached Condos 2,800 125 30 95 35 $724,880 | $758,380 | $791,880 0 1,697 | 1,836 | 1,975 | $413 $5,000 0.66%
Easterly Inine; Villages of Inine Cypress Village Jasmine Inine Pacific Detached Condos 2,300 228 56 172 56 $749,000 | $770,400 | $791,800 S0 1,627 | 1,716 | 1,804 | $449 $3,500 0.45%
Easterly Inine; Villages of Inine Portola Springs Colibri Ryland Homes Detached Condos 2,500 92 72 20 42 $748,200 | $791,850 | $835500 | $1,000 | 1.875 | 2,099 | 2,323 | 377 $4,200 0.53%
Easterly Inine; Villages of Invine Cypress Village Marigold Invine Pacific Detached Condos 2,500 242 169 73 84 $778,550 | $801.750 | $824.950 50 1,840 | 1,910 | 1,979 | $420 $3,500 0.44%
Easterly Inine; Villages of Invine Cypress Village Magnolia Invine Pacific Detached 3,800 163 136 27 68 $900,900 | $990,200 | $1,079,500 50 2196 | 2470 | 2,743 | $401 $4,200 0.42%
Easterly Invine; Villages of Invine Stonegate Mendocino Invine Pacific Detached 3,500 247 219 28 85 $989,000 | $999,500 | $1,010,000 S0 2221 | 2331 | 2.441| $420 $4,100 0.41%
Easterly Inine; Villages of Inine Cypress Village Laurel Invine Pacific Detached 3,400 120 29 91 30 $949,500 | $1,002,000 | $1,054,500 $0 2170 | 2332 | 2,493 | $430 $3,500 0.35%
Easterly Inine; Villages of Inine Cypress Village Mulberry Invine Pacific Detached 3,600 178 158 20 79 $981,700 | $1,053,400 | $1,125,100 $0 2199 | 2396 | 2,592 | $440 $3,900 0.37%
Easterly Inine; Villages of Inine Stonegate Lafayete Richmond American Detached 4,000 60 0 60 30 | $1,057,990 | $1,097,990 | $1,137.990 [ $1.000 | 21443 | 2,648 | 2,853 | $415 $4,400 0.40%
Easterly Inine; Villages of Inine Stonegate Arcacia TRI Pointe Homes Detached 4,000 127 66 61 36| $1,191,900 | $1,211,900 | $1,231,900 S0 2,909 | 3,056 | 3,202 | $397 $4,600 0.38%
Easterly Inine; Villages of Inine Stonegate Sausalito Shea Homes Detached 4,000 67 15 52 12 | $1,360,365 | $1.412,260 | $1.464,155| $1,000 | 35533 | 3,772 | 4,011 | $374 $4,900 0.35%
Easterly Inine; Pavilion Park Palion Park Birch Trail Richmond American | Detached Condo 3,700 88 78 10 49 $754,990 | $802.490 | $849,.990 | $5000 | 1.878 | 2,133 | 2,388 | $376 5,051 0.63%
Easterly Inine; Pavilion Park Pailion Park Beachwood Lennar Detached 4,500 % 88 2 56 $899,990 | $949,490 | $098.990 | $5000 | 1,767 | 2,226 | 2,685 | $427 5,167 0.54%
Easterly Inine; Pavilion Park Pailion Park Shea Homes Detached 6,400 103 89 14 56 | $1.082,900 | $1,152,900 | $1,222,900 | $5.000 | 2,515 | 2.728 | 2,941 | $423 $6,457 0.56%
Lake Forest Baker Ranch The Knolls Shea Homes Detached 2,350 85 60 25 50 $614,900 | $634,900 | $654.900 | $6.000 | 1578 | 1,625 | 1.671 | $391 $0 0.00%
Lake Forest Baker Ranch The Peak Shea Homes Detached 2,500 102 0 102 48 $629,900 | $649,900 | $669,900 | $6,000 | 1,578 | 1,625 | 1.671 | $400 $0 0.00%
Lake Forest Baker Ranch Parkview Toll Brothers Detached 3,200 11 43 68 40 $760,495 | $790,745 | $820.995 S0 1,874 | 2,035 | 2,19 | $389 $0 0.00%
Lake Forest Baker Ranch Ridgewood Shea Homes Detached 4,000 85 4 44 34 $794,900 | $812,400 | $829.900 | $6,000 | 2124 | 2,257 | 2,390 | $360 $0 0.00%
Lake Forest Baker Ranch Heights Toll Brothers Detached 4,800 72 27 45 28 | $1,044,000 | $1,059,000 | $1,074,000 S0 2,695 | 2,705 | 2,714 | $392 $0 0.00%
Lake Forest Baker Ranch Highlands Toll Brothers Detached 6.700 83 26 57 25 | $1,100,995 | $1,113,495 | $1,125,995 $0 2,966 | 3,117 | 3,268 | $357 $0 0.00%
Statistical Summary
Projects

CFD No. 2014-1 4 375 0 375 Na | $976.934 | 81,085,155 | $1,076,747 | $5875 | 2795 | 3,031 | 3217 [ $345 5,480 0.53%
Easterly Inine; Villages of Invine 13 1,884 1,115 769 657 | $896.328 | $939,342 | $982,355 $231 2,137 | 2,292 | 2,447 | $412 $4,000 0.44%
Easterly Invine; Pavilion Park 3 281 255 2 161 | 9912627 | $968,293 | $1,023,960| $5000 | 2,053 | 2,362 | 2,671 | $408 $5,558 0.58%
Lake Forest: Baker Ranch 6 538 197 341 225 | $824,198 | $843.407 | $862615 | $3000 | 2136 | 2,227 | 2,318 | $381 $0 0.00%
Totals/Averages  (Simple Aveages, Not Weighted Averages) 2% 3,078 1,567 1511 | 1,043 | $893,964 | $935098 | $974,045 | $2,288 | 2,228 | 2,400 | 2,562 | $394 $3,484 0.37%
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SECTION V
ESTIMATED ABSORPTION SCHEDULES FOR PROJECTS IN CFD NO. 2014-1

The purpose of this section is to estimate the absorption schedules for the residential projects in CFD No. 2014-1 (Greenwood in Tustin Legacy),
based upon a consideration of the recent/expected economic and housing market demand/supply conditions.

A. Methodology Underlying the Absorption Forecasts

Empire Economics estimated the expected absorption schedules for the residential projects in CFD No. 2014-1 through a comprehensive analysis of the
following factors:

>
>

>

The anticipated development schedule for the projects: their Grand Opening was June 2015.

The competitive market analysis of the projects in CFD No. 2014-1 with currently active comparable projects, based upon their

prices, sizes of living areas and special taxes, revealed that the projects in CFD No. 2014-1 are competitive in the marketplace.

The expected market demand for homes in the CFD Market Area is based upon recent/expected economic and real estate factors according
to the Most Probable Economic Scenario.

The estimated absorption schedule for each of the projects takes into consideration their market entry during June 2015 and

their anticipated schedule for move-ins now starting in November 2015.

Furthermore, consideration is given to the potential for higher mortgage rates during the foreseeable future; however, this is somewhat
offset by the strong rates of employment growth.

B. Estimated Absorption Schedules or the Residential Projects in CFD No. 2014-1

September — December 2015: Based upon Standard Pacific Homes and Brookfield’s anticipated schedule for move-ins commencing
during the remainder of 2015, Empire estimates 80 home closings during this time period.

v" Sheldon: 15 homes

v' Huntley: 21 homes

v' Crawford: 23 homes

v' Stafford: 21 homes

January 2016 — December 2016: Empire expects 155 home closings during this time period, based upon all of the projects
being on the marketplace for the entire year.
v' Sheldon: 50 homes
v' Huntley: 40 homes
v' Crawford: 35 homes
v' Stafford: 30 homes 37



» January 2017 — December 2017: Empire expects 130 home closings during this time period, as three of the projects are closed-out.
v" Sheldon: 38 homes, with this project closing-out
v" Huntley: 16 homes, with this project closing-out
v' Crawford: 41 homes, with this project closing-out
v' Stafford: 35 homes

» January 2018 — December 2018: Empire expects 10 home closings during this time period, as the final project is closed-out.
v' Stafford: 10 homes, with this project closing-out

C. Discussion of Potential Risk Factors

Macroeconomic: Potential adverse changes in overall economic conditions due to some unforeseen event that causes substantial reductions in
employment and/or significantly higher mortgage rates.

With regards to potential increases in mortgage rates, the economic - real estate model underlying the estimation of the absorption schedule takes into
consideration a gradual increase in mortgage rates during the foreseeable future; the risk factors discussed herein applies to a spike in mortgage rates

in a short period of time.

Microeconomic: Changes in south Orange County’s housing market; however, such risk factors are regarded as being minimal since CFD No. 2014-
1 is very well positioned in the marketplace.

Project Related: Potential shifts in the development strategy by the developer/builders, Standard Pacific and Brookfield, for the projects in CFD No.
2014-1, in response to changes in the marketplace.

Finally, the estimated absorption schedules are sub