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SCANNED JAN 0 8 203

rom 990

benefit trust or private foundation)

Return of Organization Exempt From Income Tax |

Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except black lung

OMB No 1545-0047

2011

Open to Public

mnmu? strm;wy » The organization may have to use a copy of this return to satisfy state reporting requirements. Inspection

A _ For the 2011 calendar year, or tax year beginning July 1 ;2011, and ending June 30 ,20 12

B Check if applicable JC Name of organization CIVIC SAN DIEGO D Employer identification number

J Address change Doing Business As 95-3035557

Name change Number and street (or P O box if mail i1s not delivered to street address) Roonvsuite E Telephone number

[ inmal return 401 B STREET 400 619-235-2200

O Termmnated City or town, state or country, and ZIP + 4

[J Amended return SAN DIEGO, CA 92101-4298 G Gross receipts $ 6,180,404

d Application pending [ F Name and address of principal officer H(a) Is this a group retum for affihates? [ ves No
SAME AS "C" ABOVE H(b) Are all affiliates included? Oyves LINo

"~ | Tax-exemptstatus

“IsoigE — Clsotie) sertno) L [ 4947(a)(

"y <nsertno) [ J49ar@1jor 1527

J Website: >

www.civicsd.com

If “No," attach a list

(s&e instructions)

H(c) Group exemption number »

K Form of organization Corporation |:| Trust

D Association [:] Other »

| L Year of formation

1975 ] M State of legal domicite:

CA

Summary
1 Briefly describe the organization’s mission or most significant activities: Civic San Diego, is a non-profit public benefit
® corporation wholly owned by the City of San Diego (City) with the mission of managing public improvements and public-private
g partnership projects of the City's former Redevelopment Agency. Civic San Diego performs planning and permitting functions,
c manages the downtown parking district, economic development and other projects authorized by the City.
% 2  Check this box P[] if the organization discontinued its operations or disposed of more than 25% of its net assets.
g 3 Number of voting members of the governing body (Part VI, line 1a) . . 3 9
@ | 4 Number of independent voting members of the governing body (Part VI, line 1b) 4 9
£1] 5 Total number of individuals employed in calendar year 2011 (Part V, line 2a) 5 52
§ 6 Total number of volunteers (estimate If necessary) . 6 0
7a Total unrelated business revenue from Part Viil, column (C) line 12 7a 0
b Net unrelated business taxable itncome from Form 990-T, line 34 ... 7b 0
Prior Year Current Year
o | 8 Contributions and grants (Part VIIl, line 1h) . 0 0
g 9  Program service revenue (Part VIII, line 2g) . 6,949,039 6,168,501
2 | 10 Investment income (Part VIII, column (A), lines 3, 4, and 7d) 3,920 (9,650)
© 111 Otherrevenue (Part VIII, column (A), lines 5, 6d, 8c, 9¢, 10¢c, and 11e) . 20,177 21,553
12  Total revenue—add lines 8 through 11 (must equal Part Vill, column (A), line 12) 6,973,136 6,180,404
13  Grants and similar amounts paid (Part IX, column (A), lines 1-3) . 0 0
14  Benefits paid to or for members (Part IX, column (A), line 4) . 0 0
@ 15  Salaries, other compensation, employee benefits (Part IX, column (A), lines 5—10) 4,959,960 4,715,072
2 [ 16a Professional fundraising fees (Part IX, column (A), line 11¢) 0 0
:-'. b Total fundraising expenses {Part IX, column (D}, line 25) » !
w147  Other expenses (Part IX, column (A), lines 1 1Fﬁri=1=1=fq24el\ . 2,009,756 1,464,001
18  Total expenses. Add lines 13-17 (must equaﬂ-‘Part lRL@EWEﬁS) W 6,969,716 6,179,073
19 Revenue less expenses. Subtract line 18 from fig 12—~ 3,420 1,331
58 < @ / Beginning of Current Year End of Year
§§ 20 Total assets (Part X, line 16) /O DEG 1 2 7@12 Q | 1,535,226 1,479,007
22 21 Total labilities (Part X, line 26) . . . f . %) / 1,673,123 1,475,668
=3 Net assets or fund balances. Subtract Ime é1 from"hnq 20 (Db g ﬁg . (137,897) 3,339
Signature Block SO, U7 ]

Under penalties of perjury, | declare that | have examined this return, including accompanying sm statements, and to the best of my knowledge and belief, it 1s
true, correct, and complete Decla!»f preparer (other than officer) 1s based on all information of which preparer has any knowledge

) [ 1 / iz
Sign ignature of officer Date
Here ANDREW T. PHILLIPS, VICE PRESIDENT & CFO

Type or print name and title
Pai d Pnnt/Type preparer's name Preparer's signature Date Check D i PTIN
Pre parer self-employed
Use Only Firm's name___ & Firm's EIN »
Firm's address » Phone no

May the IRS discuss this retum with the preparer shown above? (see instructions) [JYes [ JNo
For Paperwork Reduction Act Notice, see the separate instructions. Cat No. 11282Y Form 990 (2011)
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Form 990 (2011) Page 2
C1gdll] Statement of Program Service Accomplishments

Check If Schedule O contains a response to any questioninthisPartill . . . . . . . . . . . . . . 0O

1  Briefly describe the organization’s mission:
Civic San Diego, is a non-profit public benefit corporation wholly owned by the City of San Diego (City) with the mission of
managing public improvements and public-private partnership projects of the City's former Redevelopment Agency. Civic San
Diego performs planning and permitting functions, manages the downtown parking district, economic development and other
projects authorized by the City.

2 Did the organization undertake any significant program services during the year which were not listed on the
prior Form 990 or 990-E27? e e OYes No
If “Yes,” describe these new services on Schedule O.

3 Did the organization cease conducting, or make significant changes in how it conducts, any program
services? . . . . . . . . . . . . . .+« . . . . . . ... . . . . v ...+ OYes #INo
If “Yes,” describe these changes on Schedule O.

4"~ Describe the organization's program service accomplishments for each of its three largest program services, as measured by
expenses. Section 501(c)(3) and 501(c)(4) organizations and section 4947(a)(1) trusts are required to report the amount of
grants and allocations to others, the total expenses, and revenue, if any, for each program service reported.

4a (Code: ) (Expenses $ 6,168,501 including grantsof$ ) Revenue $ | 6,168,501 )
_Adminsstration of the Downtown San Diego Redevelopment project areas for the Redevelopment Agency of the City of San Diego,
which consists of approximately 1,500 acres.

4b (Code: )(Expenses$ includinggrantsof$ ) Revenues )

4c (Code: )(Expenses$ including grantsof§ ) Revenue$ )

4d Other program services (Describe in Schedule O.)
(Expenses $ including grants of $ ) (Revenue $ )

4e Total program service expenses » 6,168,501

Form 990 (2011)




Form 990 (2011)
1l Checklist of Required Schedules

1

2
3

(4]

| O

10

11

b

[}

- O

12a

-2

13
14a
b
15
16
17
18

19

20 a3
b

Page 3

Is the organization described in section 501(c)(3) or 4947(a)(1) (other than a private foundation)? If “Yes,”
complete Schedule A . .o R . e e e e e e e

Is the organization required to complete Schedule B, Schedule of Contnbutors (see Instructions)?

Did the organization engage In direct or indirect political campaign activities on behalf of or in opposition to
candidates for public office? If “Yes,” complete Schedule C, Part1 . .

Section 501(c)(3) organizations. Did the organization engage in lobbying activities, or have a section 501(h)
election in effect during the tax year? If “Yes,” complete Schedule C, Part Il . e e .o
Is the organization a section 501(c}(4), 501(c)(5), or 501(c)(6) organization that receives membershlp dues,
assessments, or similar amounts as defined in Revenue Procedure 98-197 /f “Yes,” comp/ete Schedule C,
Part Ill .

Did the organization maintain any donor advised funds or any similar funds or accounts for which donors

“have the right to provide advice on the distribution or investment of amounts in such funds or accounts? If |~

“Yes,” complete Schedule D, Part | .o e e e e
Did the organization receive or hold a conservation easement, mcludlng easements to preserve open space,
the environment, historic land areas, or historic structures? If “Yes,” complete Schedule D, Part I

Did the organization maintain collections of works of art, historical treasures, or other similar assets? If “Yes,”
complete Schedule D, Part Ill . . e e e e e e e e e

Did the organization report an amount in Part X hne 21; serve as a custodian for amounts not listed in Part
X; or provide credit counseling, debt management, credit repair, or debt negotiation services? If “Yes,”
complete Schedule D, Part IV e e e . e e e

Did the organization, directly or through a related organlzatlon hold assets in temporarily restricted
endowments, permanent endowments, or quasi-endowments? If “Yes,” complete Schedule D, Part V

If the organization’s answer to any of the following questions is “Yes,” then complete Schedule D, Parts VI,
VI, VilI, IX, or X as applicable.

Did the organization report an amount for land, buildings, and equipment in Part X, line 10?7 If “Yes,”
complete Schedule D, Part VI . .. . .
Did the organization report an amount for |nvestments—other secuntles in Part X, Ilne 12 that is 5% or more
of its total assets reported in Part X, line 16? If “Yes,” complete Schedule D, Part Vil .

Did the organization report an amount for investments —program related in Part X, line 13 that is 5% or more
of its total assets reported in Part X, line 16? If “Yes,” complete Schedule D, Part Vill .

Did the organization report an amount for other assets in Part X, line 15 that is 5% or more of its total assets
reported in Part X, line 167 If “Yes,” complete Schedule D, Part IX . .

Did the organization report an amount for other liabilities in Part X, line 257 If “Yes,” complete Schedule D, Part X
Did the organization’s separate or consolidated financial statements for the tax year include a footnote that addresses
the organization’s liability for uncertain tax positions under FIN 48 (ASC 740)? If “Yes,” complete Schedule D, Part X

Did the organization obtain separate, independent audited financial statements for the tax year? If “Yes,” complete
Schedule D, Parts Xi, Xll, and Xiil

Was the organization included in consolidated, |ndependent audlted f nanC|aI statements for the tax year'? If "Yes " and if
the organization answered "No" to line 12a, then completing Schedule D, Parts Xi, XIl, and Xill 1s optional

Is the organization a school described in section 170(b)(1)(A)(1)? /f “Yes,” complete Schedule E

Did the organization maintain an office, employees, or agents outstde of the United States? .

Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaklng.
fundraising, business, investment, and program service activities outside the United States, or aggregate
foreign investments valued at $100,000 or more? If “Yes,” complete Schedule F, Parts | and IV.

Did the organization report on Part X, column (A), line 3, more than $5,000 of grants or assistance to any
organization or entity located outside the United States? If “Yes,” complete Schedule F, Parts Il and IV .

Did the organization report on Part IX, column {A), line 3, more than $5,000 of aggregate grants or assistance
to individuals located outside the United States? If “Yes,” complete Schedule F, Parts Ill and IV

Did the organization report a total of more than $15,000 of expenses for professional fundraising services on
Part IX, column (A), lines 6 and 11e? If “Yes,” complete Schedule G, Part | (see instructions)

Did the organization report more than $15,000 total of fundraising event gross income and contributions on
Part VIll, ines 1c and 8a? If “Yes,” complete Schedule G, Part Il .

Did the organization report more than $15,000 of gross income from gaming actlvmes on Part VIII l|ne 9a'7

If “Yes,” complete Schedule G, Part Il .

Did the organization operate one or more hospital facmtles'? If “Yes " complete Schedule H

If “Yes” to line 20a, did the organization attach a copy of its audited financial statements to this retum?

Yes | No
1|V

2 v
3 v
4 v
5 v
6 v
7 v
8 v
0 v
10 v
11al v

11b| v

11¢c v
11d| v

11e| v

11f v
12a Y

12b /
13 v
14a v
14b v
15 v
16 v
17 v
18 v
19 v
20a v
20b

Form 990 (2011)




Form 990 (2011)
EEXT  Checkiist of Required Schedules (continued)

21

22

23

24a

26

27

29
30

31

32

36

37

Page 4

Did the organization report more than $5,000 of grants and other assistance to any government or organization
in the United States on Part IX, column (A), line 1? If “Yes,” complete Schedule I, Parts | and Il

Did the organization report more than $5,000 of grants and other assistance to individuals in the United States
on Part IX, column (A), line 27 If “Yes,” complete Schedule I, Parts | and Il

Did the organization answer “Yes” to Part VIl, Section A, line 3, 4, or 5 about compensation of the
organization’s current and former officers, directors, trustees, key employees, and highest compensated
employees? If “Yes,” complete Schedule J .

Did the organization have a tax-exempt bond issue with an outstanding pr|nC|paI amount of more than
$100,000 as of the last day of the year, that was issued after December 31, 20027 If “Yes,” answer lines 24b
through 24d and complete Schedule K. If “No,” go to line 25 .

Did the organization invest any proceeds of tax-exempt bonds beyond a temporary period exception? .

" Did the organization maintain an escrow account other than a refunding escrow atany tim’e’durin’g’th’e’year’

to defease any tax-exempt bonds?

Did the organization act as an “on behalf of” issuer for bonds outstanding at any time during the year”
Section 501(c)(3) and 501(c)(4) organizations. Did the organization engage in an excess benefit transaction
with a disqualified person during the year? If “Yes,” complete Schedule L, Part |

Is the organization aware that it engaged in an excess benefit transaction with a disqualified person in a prior
year, and that the transaction has not been reported on any of the organization’s prior Forms 990 or 990-EZ?
If “Yes,” complete Schedule L, Part | .

Was a loan to or by a cument or former officer, d|rector trustee, key employee hlghly compensated employee, or
disqualified person outstanding as of the end of the organization’s tax year? If “Yes,” complete Schedule L, Part Il .

Did the organization provide a grant or other assistance to an officer, director, trustee, key employee,
substantial contributor or employee thereof, a grant selection committee member, or to a 35% controlled
entity or family member of any of these persons? If “Yes,” complete Schedule L, Part Il .

Was the organization a party to a business transaction with one of the following parties (see Schedule L,
Part IV instructions for applicable filing thresholds, conditions, and exceptions):

A current or former officer, director, trustee, or key employee? If “Yes,” complete Schedule L, Part IV

A family member of a current or former officer, director, trustee, or key employee? If “Yes,” complete
Schedule L, Part IV

An entity of which a current or former offlcer dlrector trustee. or key employee (or a famlly member thereof)
was an officer, director, trustee, or direct or indirect owner? If “Yes,” complete Schedule L, Part IV .

Did the organization receive more than $25,000 in non-cash contributions? If “Yes,” complete Schedule M
Did the organization receive contributions of art, historical treasures, or other similar assets, or qualfied
conservation contributions? If “Yes,” complete Schedule M

Did the organization Ilqmdate terminate, or dissolve and cease operatlons'7 If "Yes complete Schedule N,
Part | .

Did the orgamzatlon seII exchange dlspose of or transfer more than 25% of lts net assets? If "Yes
complete Schedule N, Part Il

Did the organization own 100% of an entlty d|sregarded as separate from the organlzatlon under Regulatlons
sections 301.7701-2 and 301.7701-37? If “Yes,” complete Schedule R, Part | .

Was the organization related to any tax-exempt or taxable entity? If “Yes,” complete Schedule R Parts I, III
IV, and V, line 1 .

Did the organization have a controlled entlty within the meaning of section 51 2(b)(13)?

Did the organization receive any payment from or engage in any transaction with a controlled ent|ty W|th|n the
meaning of section 512(b)(13)? If “Yes,” complete Schedule R, Part V, line 2 . ...

Section 501(c)(3) organizations. Did the organization make any transfers to an exempt non- chantable
related organization? If “Yes,” complete Schedule R, Part V, line 2 . Ce e e e
Did the organization conduct more than 5% of its activities through an entity that is not a related organization
and that i1s treated as a partnership for federal income tax purposes? If “Yes,"” complete Schedule R,

Part VI .

Did the organization complete Schedule O and prowde explanatlons in Schedule O for Part Vl llnes 11 and
19? Note. All Form 990 filers are required to complete Schedule O .

Yes | No
21 v
22 v
23| v
24a v
24b v
24c v
24d v
25a v
25b v
26 v

30

31

32

DN b N N b N AN AT Y

<

35b

<~

36

37

38

v

Form 990 (2011)




Form 990 (2011)
m Statements Regarding Other IRS Filings and Tax Compliance

Page 5

Check if Schedule O contains a response to any question in this Part V . Od
Yes { No
1a Enter the number reported in Box 3 of Form 1096. Enter -0- if not applicable . . . . 1a 6 '
b Enter the number of Forms W-2G included in line 1a. Enter -0- if not applicable. . . . 1b 0 ‘
c Did the organization comply with backup withholding rules for reportable payments to vendors and | [ |
reportable gaming (gambling) winnings to prize winners? . . 1c
2a Enter the number of employees reported on Form W-3, Transmlttal of Wage and Tax
Statements, filed for the calendar year ending with or within the year covered by this return | 2a 52| | ) ;
b If at least one is reported on line 2a, did the organization file all required federal employment tax returns? 2b | v
Note. If the sum of lines 1a and 2a is greater than 250, you may be required to e-file (see instructions) |
3a Did the organization have unrelated business gross income of $1,000 or more during the year? 3a v
b If “Yes,” has it filed a Form 990-T for this year? If “No,” provide an explanation in Schedule O . . 3b
4a At any time during the calendar year, did the organization have aninterestin, ora signature or other authorrty
over, a financial account in a foreign country (such as a bank account, securities account, or other financial
account)? . e e .. 4a v
b If “Yes,” enter the name of the foreign country > |
See instructions for filing requirements for Form TD F 80-22.1, Report of Foreign Bank and Financial Accounts. ‘
5a Was the organization a party to a prohibited tax shelter transaction at any time during the tax year? . 5a v
b Did any taxable party notify the organization that it was or is a party to a prohibited tax shelter transaction? 5b
¢ If “Yes” to line 5a or 5b, did the organization file Form 8886-T? 5¢
6a Does the organization have annual gross receipts that are normally greater than $100 000 and dld the
organization solicit any contributions that were not tax deductible? . 6a v
b If “Yes,” did the organization include with every solicitation an express statement that such contrlbutlons or
gifts were not tax deductible? . 6b
7 Organizations that may receive deductlble contnbutrons under sectlon 170(c)
a Did the organization receive a payment in excess of $75 made partly as a contribution and partly for goods !
and services provided to the payor? . .o e e e e e Tal vy
b If “Yes,” did the organization notify the donor of the value of the goods or services prowded’? . 7b
¢ Did the organization sell, exchange, or otherwise dispose of tangible personal property for which |t was
required to file Form 82827 . .o e e e e e e e e Tc v
d If “Yes,” indicate the number of Forms 8282 filed durlng theyear . . . . . . . . I 7d | 1 1 !
e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? { 7e v
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? . 7 v
g If the organization received a contribution of qualified intellectual property, did the organization file Form 8899 as required? | 7g
h If the organization received a contribution of cars, boats, airplanes, or other vehicles, did the organization file a Form 1098-C? 7h
8 Sponsoring organizations maintaining donor advised funds and section 509(a)(3) supporting 1
organizations. Did the supporting organization, or a donor advised fund maintained by a sponsoring | | |
organization, have excess business holdings at any time during the year? 8 v
9 Sponsoring organizations maintaining donor advised funds. N
a Dd the organization make any taxable distributions under section 49667 . 9a v
b Did the organization make a distribution to a donor, donor advisor, or related person? 9b v
10  Section 501(c)(7) organizations. Enter: i
a |Initiation fees and capital contributions included on Part VIll, line 12 . . . . . 10a ‘
b Gross receipts, included on Form 990, Part VIII, line 12, for public use of club facrlltres . 10b
11 Section 501(c)(12) organizations. Enter: ‘
a Gross income from members or shareholders . . . 11a \
b Gross income from other sources (Do not net amounts due or pald to other sources |
against amounts due or received fromthem.) . . . . . . 11b |
12a Section 4947(a)(1) non-exempt charitable trusts. Is the orgamzatlon f|||ng Form 990 in lieu of Form 10417 12a ‘
b If “Yes,” enter the amount of tax-exempt interest received or accrued during the year. . 12b !
13  Section 501(c)(29) qualified nonprofit health insurance issuers.
a Is the organization licensed to 1ssue qualified health plans in more than one state? 13a
Note. See the instructions for additional information the organization must report on Schedule 0 |
b Enter the amount of reserves the organization is required to maintain by the states in which ‘
the organization is licensed to issue qualified healthplans . . . . . . . . . . 13b ;
¢ Enterthe amount of reserveson hand . . . . . 13¢ !
14a Did the organization receive any payments for |ndoor tanmng services dunng the tax yeaﬂ . 14a v
b If "Yes,"” has it filed a Form 720 to report these payments? /f "No, " provide an explanation in Schedule O 14b

Form 990 (2011)




Form 990 (2011) Page 6
Governance, Management, and Disclosure For each “Yes” response to lines 2 through 7b below, and for a “No”
response to line 8a, 8b, or 10b below, describe the circumstances, processes, or changes in Schedule O. See instructions.
Check if Schedule O contains a response to any questioninthisPartVI . . . . . . . . . . . . . .
Section A. Governing Body and Management

Yes | No
1a Enter the number of voting members of the governing body at the end of the tax year. . 1a 9 ‘
If there are material differences in voting rights among members of the governing body, or 1
if the governing body delegated broad authonty to an executive committee or similar !
committee, explain in Schedule O. '
b Enter the number of voting members included in ine 1a, above, who are independent . 1b 9 [
2 D any officer, director, trustee, or key employee have a family relationship or a business relationship with | | | |
any other officer, director, trustee, or key employee? 2 v
3 Did the organization delegate control over management duties customanly performed by or under the dlrect
supervision of officers; directors, or-trustees, or key employeesto-amanagement company or other-person? 3 v
4  Did the organization make any significant changes to its governing documents since the prior Form 990 was filed? 4 |V
5 Did the organization become aware during the year of a significant diversion of the organization’s assets? . 5 v
6 Did the organization have members or stockholders? . 6 |V
7a Did the organization have members, stockholders, or other persons who had the power to elect or appomt
one or more members of the governing body? . . . . .o 7a | v
b Are any govemance decisions of the organization reserved to (or sublect to approval by) members /
stockholders, or persons other than the governing body? . . . . 7b
8 Did the organization contemporaneously document the meetings heId or wntten actlons undertaken durlng :
the year by the following:
a The govemingbody? . . . . e e e e e e e e 8a|v
b Each committee with authority to act on behalf of the governlng body? e e 8b |V
9 s there any officer, director, trustee, or key employee listed in Part Vii, Section A, who cannot be reached at
the organization’s mailing address? If “Yes,” provide the names and addresses in Schedule O. . . . . 9 v
Section B. Policies (This Section B requests information about policies not required by the Internal Revenue Code.)
Yos | No
10a Did the organization have local chapters, branches, or affiiates? . . 10a v
b If “Yes,” did the organization have written policies and procedures govemmg the actlvmes of such chapters,
affiliates, and branches to ensure their operations are consistent with the organization's exempt purposes? 10b
11a Has the organization provided a complete copy of this Form 990 to all members of its goveming body before filing the fom? | {41a| v
b Describe in Schedule O the process, if any, used by the organization to review this Form 990. L
12a Did the organization have a written conflict of interest policy? If “No,” go to line 13 . . . 12a| v
b Were officers, directors, or trustees, and key employees required to disclose annually interests that could g|ve rise to conﬂlcts'? 12b| v
¢ Did the organlzatlon regularly and consistently monitor and enforce compliance with the policy? If “Yes,”
describe in Schedule O how this was done . . . e e e e e e e e e e e 12¢| v
13 Did the organization have a written whistleblower pollcy? e N 13|V
14 Did the organization have a written document retention and destructlon pohcy? e 14|V
15 Did the process for determining compensation of the following persons include a review and approval by |
independent persons, comparability data, and contemporaneous substantiation of the deliberation and decision?
a The organization's CEO, Executive Director, or top management official . . . . . . . . . . . . 15a v
b Other officers or key employees of the organization . . . e e e e e 15b v
If “Yes" to line 15a or 15b, describe the process in Schedule 0 (see mstructlons) f
16a Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement | | _j
with a taxable entity duringtheyear? . . . . . . . . . . . . . . . . o L. 00 16a v
b If “Yes,” did the organization follow a written policy or procedure requiring the organization to evaluate its !
participation in joint venture arrangements under applicable federal tax law, and take steps to safeguard the .
organization’s exempt status with respect to such amangements? . . . . . . . . . . . . . . |16b| |

Section C. Disclosure

17  List the states with which a copy of this Form 990 i1s required to be filed »  CALIFORNIA

18  Section 6104 requires an organization to make its Forms 1023 (or 1024 if applicable), 990, and 990-T (Section 501(c)@)s only)
available for public inspection. Indicate how you made these available. Check all that apply.
(J Own website [ Another's website Upon request

19  Describe in Schedule O whether (and if so, how), the organization made its governing documents, conflict of interest policy,
and financial statements available to the public during the tax year.

20 State the name, physical address, and telephone number of the person who possesses the books and records of the
organization: » ANDREW T. PHILLIPS, 401 B STREET, SUITE 400, SAN DIEGO, CA 92101

Form 990 (2011)




Form 990 (2011) Page 7
Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated Employees, and
Independent Contractors
Check if Schedule O contains a response to any questioninthisPartVIl . . . . . . . . . . . . . . [
Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees
1a Complete this table for all persons required to be listed. Report compensation for the calendar year ending with or within the
organization’s tax year.

« List all of the organization’s current officers, directors, trustees (whether individuals or organizations), regardless of amount of
compensation. Enter -0~ in columns (D), (E), and (F) if no compensation was paid.

« List all of the organization’s current key employees, if any. See instructions for definition of “key employee.”

» List the organization's five current highest compensated employees (other than an officer, director, trustee, or key employee)
who received reportable compensation (Box 5 of Form W-2 and/or Box 7 of Form 1099-MISC) of more than $100,000 from the
organization and any related organizations.

» List all of the organization’s former officers, key employees, and highest compensated employees who received more than
‘$100;000 of reportable compensation fromthe-organization-and-any related organizations:~ — - - e

¢ List all of the organization’s former directors or trustees that received, in the capacity as a former director or trustee of the
organization, more than $10,000 of reportable compensation from the organization and any related organizations.

List persons in the following order: individual trustees or directors; institutional trustees; officers; key employees; highest
compensated employees; and former such persons.

[J Check this box If neither the organization nor any related organization compensated any current officer, director, or trustee.

©)
W ® (do not ch::::trl\?)rr‘e than one © ® ®
Name and Title Average | pox, unless person Is both an Reportable Reportable Estimated
hours per | officer and a director/trustee) | Compensation Jcompensation from amount of
week 55| 5 puny ey e from related other
(descrbe 5_ ala g k) %“-';*. 5 the organizations compensation
hours for H a g ‘3 g .§8 3 organization (W-2/1099-MISC) from the
relatefl .g. g_, g AR a | |W-2/1099-MISC) organization
organizations| S ~ | B 2 g and related
in Schedule % 5 2 k] organizations
o | %|3 :
° g
(1) Kim K. Kilkenny
Chair Part-time | v 0 0 0
(2) William Shaw
Vice-Chair Part-time | v 0 0 0
_(3) Steven W. Relyea
Secretary Part-Time | v 0 0 0
(4) Donna Jones
Treasurer Part-Time | v 0 0 0
(5) Juan Manuel Oncina
Director Part-Time | v 0 0 0
(6) Cynthia Morgan
Director Part-Time| v 0 ] ]
(7) Jeff Gattas
Director Part-Time | v 0 0 0
_(8) Frank J. Alessi
"Executive Vice President & CFO 40 v 202,118 0 85,672
(9) Jeff Graham
Vice President-Real Estate 40 v 136,501 0 39,780
(10) Scott Johnson
Senior Project Manager-Construction 40 v 130,673 0 32,211
(11) Derek Danziger
VP Marketing & Communications 40 v 126,172 0 43,080
(12) Gary Bosse
Assistant VP-Public Works 40 v 123,776 0 52,975
(13)Elias sanchez
Senior Project Manager-Project Development 40 v 114,995 0 56,835
(14) Robert Mckneely
Director Part-Time | v 0 0 0

Form 990 (2011)




Form 990 (2011) Page 8
:1a A1l Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (continued)
€
Position
W ® (do not check more than one © © ®
Name and title Average | box, unless person Is both an Reportable Reportable Estimated
hours per | officer and a director/trusteg) | compensation |compensation from amount of
week o= = gy ey g from related other
{descnbe ;E_{ 2 g 2l3g|e the organizations compensation
hourstor | S| 2182|323 3| organizaton | (W-2/1099-MISC) from the
related .?ig I E 'fni‘ = {(W-2/1099-MISC) organization
lorganizatons, 'o‘: B g °g and retated
el 3| 3
in Schedule al|s 2 ° organizations
0) 3la 2
) g
a
(15) Laurie Black
Director Part-Time | v 0 0 0
we ! Ttrr T )
an
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)_
ib Sub-total. . . . T & 834,235 0 310,553
¢ Total from contmuatlon sheets to Part VII SectlonA A & 0 0 0
d Total (addlinesibandtc). . . . . . .. . P 834,235 0 310,553
2  Total number of individuals (including but not ||m|ted to those listed above) who received more than $100,000 of
reportable compensation from the organization » 11
Yes| No
3 Did the organization list any former officer, director, or trustee, key employee, or highest compensated L .____.~_J'
employee on line 1a? If “Yes,” complete Schedule J for such individual e e e e e 3 v
4  For any individual listed on line 1a, is the sum of reportable compensation and other compensation from the !
organization and related organlzatlons greater than $150,0007 If “Yes,” complete Schedule J for such |
individual . 4 | v
5 Did any person Ilsted on I|ne 1a receive or accrue compensation from any unrelated orgamzatzon or |nd|V|dual s J
for services rendered to the organization? If “Yes,” complete Schedule J for such person 5 v

Section B. Independent Contractors

1 Compilete this table for your five highest compensated independent contractors that received more than $100,000 of
compensation from the organization. Report compensation for the calendar year ending with or within the organization's tax
year.

(B) (©)
Name and business address Description of services Compensation
Best, Best & Krieger LLP, PO Box 1028 Riverside, CA 92502 Legal 313,046

2 Total number of independent contractors (including but not limited to those listed above) who |

received more than $100,000 of compensation from the organization P 1 f

Form 990 (2011)




Form 990 (2011)
1Al Statement of Revenue

Page 9

(A)
Total revenue

(B)
Related or
exempt
function
revenue

(C)
Unrelated
business
revenue

(D)
Revenue
excluded from tax
under sections
512,513, or 514

1a

-0 Q00

@

Federated campaigns . . . | 1a

Membershipdues . . . . [ 1b

Fundraisingevents . . . . | 1¢c

Related organizations . . . | 1d

Government grants (contributions) | 1e

All other contnbutions, gifts, grants,
and similar amounts not included above | {f

Noncash contnibutions included in lines ta-1f: $

>

Contributions, Gifts, Grants
"} and Other Similar Amounts

Program Service Revenue

(D‘“('DQ.OU'B’

Total. Add lines 1a-1f .

_Redeveloment Agency of the City

Business Code

'6,148,572

of San Diego & City of San Diego

Horton Plaza Theatres

19,929

All other program service revenue .
Total. Add lines 2a-2f .

»

6,168,501

Other Revenue

6a

[+

7a

8a

Investment income (including dividends, interest,

and other similar amounts)

>

Income from investment of tax-exempt bond proceeds »

Royalties

>

(9,650)

(9,650)

.(I) F;eal .

() Personal

Gross rents

Less: rental expenses

Rental income or (loss)

Net rental income or (loss)

>

Gross amount from sales of () Secunties

- (1) 'Oth;er

assets other than inventory

Less: cost or other basis
and sales expenses .

Gain or (loss) .

Net gain or {loss)

Gross income from fundraising
events (not including $

of contnbutions reported on line 1¢).
SeePartiV,linet8 . . . . . g

Less: directexpenses . . . . b
Net income or (loss) from fundraising

Gross income from gaming activities.
See PartlV,line19 . . . . . a

Less: directexpenses . . . . b

events . P

Net income or (loss) from gaming activities . . P

Gross sales of inventory, less
returns and allowances . . . g

Less: costofgoodssold . . . b

Net income or (loss) from sales of inventory . . P

Miscellaneous Revenue

Business Code

11a

o Qo0

12

Reproduction Revenue

Miscellaneous Revenue

All other revenue .
Total. Add lines 11a-11d .
Total revenue. See instructions.

vy

21,553

6,180,404

6,168,501

11,903

Form 990 (2011)
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Statement of Functional Expenses

Page 10

Section 501(c)(3) and 501(c)(4) organizations must complete all columns. All other organizations must complete column (A} but are not
required to complete columns (B), (C), and (D).

Check if Schedule O contains a response to any question in this Part IX .

a

(C)

(D)

Do not include amounts reported on lines 6b, 7b, Total (A) p (8)
8b, 9b, and 10b of Part VIl PSRN | et | egmensd | P
1 Grants and other assistance to governments and
organizations in the United States. See Part IV, line 21
2 Grants and other assistance to individuals in
the United States. See Part IV, line 22 .
3 Grants and other assistance to governments,
organizations, and individuals outside the
United States. See Part IV, lines 15 and 16 .
4  Benefits paid toor for members . -. - :
§ Compensation of current officers, dlrectors,
trustees, and key employees 256,932 28,263 228,669
6  Compensation not included above, to dlsquallﬁed
persons (as defined under section 4958(f)(1)) and
persons described in section 4958(c)(3)(B)
7  Other salaries and wages . 2,779,814 2,362,842 416,972
8 Pension plan accruals and contnbutlons (|nclude
section 401(k) and 403(b) employer contnbutions) 733,336 623,336 110,000
9  Other employee benefits . 847,305 720,209 127,096
10 Payroll taxes . 97,684 83,032 14,652
11 Fees for services (non- employees)
a Management
b Lega! 278,715 278,715
¢ Accounting 25,952 25,952
d Lobbying . .
e Professional fundraising services. See Pan IV llne 17
f Investment management fees
g Other
12  Advertising and promotlon 6,742 2,229 4,513
13  Office expenses 86,996 86,996
14  Information technology 47,172 47,172
15 Royalties .
16  Occupancy 793,554 793,554
17  Trave! . . 13,170 13,170
18 Payments of travel or entertalnment expenses
for any federal, state, or local public officials
19  Conferences, conventions, and meetings 36,982 36,982
20 Interest e
21 Payments to affiliates .
22  Depreciation, depletion, and amomzatlon
23 Insurance . e e e 39,488 39,488
24  Other expenses. ltemize expenses not covered |
above. (List miscellaneous expenses in line 24e. If
line 24e amount exceeds 10% of line 25, column l
(A) amount, list line 24e expenses on Schedule O.) i
a Equipment Rental & Maintenance 14,936 14,936
b Furniture & Equipment 13,899 13,899
¢ Printing & Publications 79,830 79,830
d Consultants 25,042 25,042
e All other expenses Equal Opportunity 1,524 1,524
25 Total functional expenses. Add lines 1 through 24e 6,179,073 5,211,731 967,342
26 Joint costs. Complete this line only if the

organization reported in column (B} joint costs
from a combined educational campaign and
fundraising solicitation. Check here » [] if
following SOP 98-2 (ASC 958-720) .

Form 990 (2011)



Form 990 (2011) Page 11

Balance Sheet

(A) (B)
Beginning of year End of year
1 Cash—non-interest-bearing . . . . . . . . . . . . . . 500 1 500
2 Savings and temporary cash investments . . . . . . . . . . 736938 2 371,412
3 Pledges and grants receivable, net 3
4  Accounts receivable, net . 4
5 Receivables from current and former officers, dlrectors, trustees, key
employees, and highest compensated employees. Complete Part Il of
Schedule L e e T = s
6 Receivables from other disqualified persons (as defined under section !
4958(f)(1)), persons described in section 4958(c)(3)(B), and contributing !
employers and sponsoring organizations of section 501(c)(9) voluntary R I ‘Mj
""" ~@[ ~ -‘employees"beneficiaryorganizations (seeinstructionsy —- .-~ .~ | —~ " " 1e| -
§ 7 Notes and loans receivable, net 7
< | 8 Inventories for sale or use . ce 8
9 Prepaid expenses and deferred charges e e e e e 2,200 9 2,200
10a Land, buildings, and equipment: cost or |
other basis. Complete Part VI of Schedule D 10a 443,213 |
b Less' accumulated depreciation . . . . 10b 362,921 121,020| 10c 80,292
11 Investments—publicly traded securtes . . . . . . . . . . 11
12  Investments—other securities. See Part IV, line11 . . . . . . . 87,418 12 76,996
13 Investments—program-related. See Part IV, line11 . . . . . . . 13
14 Intangible assets . . . e e e e e e e e e e 14
15  Other assets. See Part IV, line 11 e e e 587,150| 15 947,607
16 Total assets. Add lines 1 through 15 (must equal I|ne 34) .. 1,535,226{ 16 1,479,007
17  Accounts payable and accrued expenses . . . . . . . . . . 413,123} 17 251,668
18 Grantspayable. . . . . . . . . . . . . . . . . . 18
19 Deferedrevenue . . . . . . . . . . . . L. ... 19
20 Tax-exempt bond liabilities . . . 20
21  Escrow or custodial account liability. Complete Part IV of Schedule D 21
$ |22 Payables to current and former officers, directors, trustees, key
b= employees, highest compensated employees, and disqualified persons. o S
% Complete Part Il of ScheduleL . . . . . . . e e 22
= |23  Secured mortgages and notes payable to unrelated third parties . . 23
24 Unsecured notes and loans payable to unrelated third parties . . . 24
25 Other liabilities (including federal income tax, payables to related third
parties, and other liabilities not included on lines 17-24). Complete Part X 1,260,000 1,224,000
of ScheduleD . . . . e e e e e e 25
26 Total liabilities. Add lines 17 through 25 L. . 1,673,123| 26 1,475,668
w Organizations that follow SFAS 117, check here I l:] and complete |
9 lines 27 through 29, and lines 33 and 34. S o o
& |27  Unrestnctednetassets . . . . . . . . . . . . . . .. (137,897)| 27 3,339
& | 28 Temporarlly restricted net assets . 28
° 29 Permanently restricted net assets . . 29
z Organizations that do not follow SFAS 117, check here > [:] and . |
5 complete lines 30 through 34. i | N
8| 30 Capital stock or trust principal, or current funds . . . . e 30
§ 31  Paid-in or capital surplus, or land, building, or equipment fund e 121,020| 31 80,292
ﬁ 32 Retained eamings, endowment, accumulated income, or other funds . (258,917)| 32 (76,953)
g 33 Total net assets or fund balances . . . e e e (137,897)| 33 3,339
34 Total liabilities and net assets/fund balances Ce e e e 1,535,226| 34 1,479,007

Form 990 (2011)




Form 990 (2011)

X Reconciliation of Net Assets

Page 12

Check if Schedule O contains a response to any question in this Part XI

DU DB WN =

Total revenue (must equal Part VI, column (A), iine 12) .

6,180,404

Total expenses (must equal Part IX, column (A), line 25)

6,179,073

Revenue less expenses. Subtract line 2 from line 1

1,331

Net assets or fund balances at beginning of year (must equal Part X I|ne 33 column (A))

(137,897)

N L[N

Other changes in net assets or fund balances (explain in Schedule O) .

139,905

Net assets or fund balances at end of year. Combine lines 3, 4, and 5 (must equal Pan X hne 33
coumn(B) . . . . . . .

-]

3,339

:1s @AW Financial Statements and Reportmg

Check if Schedule O contains a response to any question in this Part XIl .

d

2a

3a

" Accounting method used to prepare the Form 990: [ Cash [JAccrual ~ Other Modified Accrual”

Yes | No

If the organization changed its method of accounting from a prior year or checked “Other,” explain in
Schedule O.

Were the organization’s financial statements compiled or reviewed by an independent accountant? .

Were the organization's financial statements audited by an independent accountant?

If “Yes" to line 2a or 2b, does the organization have a committee that assumes responsibility for overSIght
of the audit, review, or compilation of its financial statements and selection of an independent accountant?
If the organization changed either its oversight process or selection process during the tax year, explain in
Schedule O.

If “Yes” to line 2a or 2b, check a box below to indicate whether the financial statements for the year were
issued on a separate basis, consolidated basis, or both:

[J Separate basis [ ] Consolidated basis [] Both consolidated and separate basis

As a result of a federal award, was the organization required to undergo an audit or audits as set forth in
the Single Audit Act and OMB Circular A-1337.

If “Yes," did the organization undergo the required audit or audlts? If the organlzatlon d|d not undergo the
required audit or audits, explain why in Schedule O and descnbe any steps taken to undergo such audits

2a

2b

SIS

2c

3a

3b

Form 990 (2011)




SCHEDULE A
(Form 990 or 990-EZ)

| OMB No 1545-0047

2011

Open to Public

Public Charity Status and Public Support

Complete if the organization is a section 501(c)(3) organization or a section
4947(a)(1) nonexempt charitable trust.

Department of the Treasu . - -
.mé’ma. Revenue Service i » Attach to Form 990 or Form 990-EZ. P> See separate instructions. Inspection
Name of the organization Employer identification number

CIVIC SAN DIEGO 95-3035557
Reason for Public Charity Status (All organizations must complete this part.) See instructions.
The organization is not a private foundation because it is: (For lines 1 through 11, check only one box.)

1 [ A church, convention of churches, or association of churches described in section 170(b)(1)(A)i).

2 [] A school described in section 170(b)(1)(A)(ii). (Attach Schedule E.)

3 [ A hospital or a cooperative hospital service organization descrbed in section 170(b)(1)(A){iii).

4 [ A medical research organization operated in conjunction with a hospital described in section 170(b)(1)(A)(iii). Enter the

hospital’s name, city, and state:

5 - [JAn organization operated-for the benefit of-a college or university-owned -or-operated-by a governmental unit described-in - - — ——

section 170(b)(1)(A)(iv). (Complete Part Il.)
6 [_] A federal, state, or local government or govemmental unit described in section 170(b)(1)(A){v).

7 An organization that normally receives a substantial part of its support from a governmental unit or from the general public
described in section 170(b)(1)(A)(vi). (Complete Part Il.)

8 [ A community trust described in section 170(b)(1)(A){(vi). (Complete Part Il.)

9 [ An organization that normally receives: (1) more than 33'/2% of its support from contributions, membership fees, and gross
receipts from activities related to its exempt functions—subject to certain exceptions, and (2) no more than 33'/3% of its
support from gross investment income and unrelated business taxable income (less section 511 tax) from businesses
acquired by the organization after June 30, 1975. See section 509(a)(2). (Complete Part IIl.)

10 [ An organization organized and operated exclusively to test for public safety. See section 509(a)(4).

11 [] An organization organized and operated exclusively for the benefit of, to perform the functions of, or to carry out the
purposes of one or more publicly supported organizations described in section 509(a)(1) or section 509(a)(2). See section
509(a)(3). Check the box that describes the type of supporting organization and complete lines 11e through 11h.

a [ Typel b [ Typell ¢ [ Type lli-Functionally integrated d [0 Type lI-Other

e {1 By checking this box, | certify that the organization is not controlled directly or indirectly by one or more disqualified persons
other than foundation managers and other than one or more publicly supported organizations described in section 509(a)(1)
or section 509(a)(2).

f If the organization received a written determination from the IRS that it is a Type |, Type Il, or Type Ill supporting

organization, check thisbox . . . . . . . . . . . . . . . . o o o0 O
g Since August 17, 2006, has the organization accepted any gift or contribution from any of the
following persons?
(i) A person who directly or indirectly controls, either alone or together with persons described in (ii) and Yes | No
(iiiy below, the governing body of the supported organization? . . . . . . . . . . . . . . 11g()
(i) A family member of a person described in()above? . . . . . . . . . . . . . . . . . 11g(i1)
(iii} A 35% controlled entity of a person described in () or (ljabove? . . . . . . . . . . . . . 11g(ii)
h Provide the following information about the supported organization(s).
(i) Name of supported (i) EIN (iii) Type of organization | (iv) Is the organization (v) Did you notify {(vi) Is the (vii) Amount of
organization (described on lines 1-9 | i col (i) hsted nyour | the organization in organization in col support
above or IRC section goveming document? col (i) of your (i) organized in the
(see instructions)) support? us?
Yes No Yes No Yes No
(A)
(B)
©)
(D)
(E)
Total

For Paperwork Reduction Act Notice, see the Instructions for Cat No 11285F

Form 990 or 990-EZ.
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Schedule A (Form 990 or 990-EZ) 2011

Support Schedule for Organizations Described in Sections 170(b)(1)(A)(iv) and 170(b)(1){A)(vi)

Version A, cycle 1

Page 2

(Complete only if you checked the box on line 5, 7, or 8 of Part | or if the organization failed to qualify under
Part lIl. If the organization fails to qualify under the tests listed below, please complete Part lll.)

Section A. Public Support

Calendar year (or fiscal year beginning in) » (a) 2007 (b) 2008 (c) 2009 (d) 2010 (e) 2011 (f) Total
1 Gifts, grants, contributions, and
membership fees received. (Do not
include any “unusual grants.") . 7,961,179 8,042,029 6,837,510 6,949,039 6,168,501 35,958,258
2 Tax revenues levied for the
organization’s benefit and either paid
to or expended on its behalf
3 The value of services or facilities
furnished by a governmental unit to the
- organization without-charge . . .-. - — _ - [ _
4 Total. Add lines 1 through 3. 7,961,179 8,042,029 6,837,510 6,949,039 6,168,501 35,958,258
5 The portion of total contributions by
each person (other  than a
governmental unit or  publicly
supported organization) included on
line 1 that exceeds 2% of the amount
shown on line 11, column (f) .
6  Public support. Subtract line 5 from line 4. 35,958,258
Section B. Total Support
Calendar year (or fiscal year beginning in) » (a) 2007 (b) 2008 (c) 2009 (d) 2010 (e) 2011 (f) Total
7 Amounts from line 4 7,961,179 8,042,029 6,837,510 6,949,039 6,168,501 35,958,258
8 Gross income from interest, d|V|dends
payments received on secunties loans,
rents, royalties and income from similar
sources e - 578 364 240 501 771 2,454
9 Net income from unrelated business
activities, whether or not the business
is regularly carried on Coe
10  Other income. Do not include gain or
loss from the sale of capital assets
(Explain in Part IV.) . 17,225 31,300 31,909 20,176 21,553 122,163
11 Total support. Add lines 7 through 10 36,082,875
12 Gross receipts from related activities, etc. (see instructions) 12 |
13  First five years. If the Form 990 is for the organization’s first, second th|rd founh or flfth tax year as a section 501(c)(3)
organization, check this box and stop here . > ]
Section C. Computation of Public Support Percentage
14  Public support percentage for 2011 (line 6, column (f) divided by line 11, column (f)) 14 99.7 %
15  Public support percentage from 2010 Schedule A, Part II, ine 14 . 15 99.7 %
16a 33'3% support test—2011. If the organization did not check the box on line 13 and I|ne 14 is 331/3% or more, check this
box and stop here. The organization qualifies as a publicly supported organization |
b 3313% support test—2010. If the organization did not check a box on line 13 or 16a, and ||ne 15 is 33‘/3% or more,
check this box and stop here. The organization qualifies as a publicly supported organization > O
17a 10%-facts-and-circumstances test—2011. if the organization did not check a box on line 13, 16a, or 16b, and line 14 is
10% or more, and if the organization meets the “facts-and-circumstances” test, check this box and stop here. Explain in
Part IV how the organization meets the “facts-and-circumstances” test. The organization qualifies as a publicly supported
organization . |
b 10%-facts-and-circumstances test—2010. If the organization did not check a box on line 13, 16a, 16b, or 17a, and line
15 is 10% or more, and if the organization meets the “facts-and-circumstances” test, check this box and stop here.
Explain in Part IV how the organization meets the “facts-and-circumstances” test. The organization qualifies as a publicly
supported organization L. > O
18 Private foundation. If the orgamzatlon dld not check a box on I|ne 13 16a, 16b 17a or 17b check thls box and see
instructions > O

Schedule A (Form 990 or 990-EZ) 2011



Schedule A (Form 990 or 990-EZ) 2011 Page 3

Support Schedule for Organizations Described in Section 509(a)(2)
(Complete only if you checked the box on line 9 of Part | or if the organization failed to qualify under Part II.
If the organization fails to qualify under the tests listed below, please complete Part Ii.)
Section A. Public Support
Calendar year (or fiscal year beginning in) » | (a) 2007 (b) 2008 (c) 2009 {d) 2010 (e) 2011 (f) Total
1 Gifts, grants, contributions, and membership fees
received. (Do not include any unusuat grants.”)
2  Gross receipts from admissions, merchandise
sold or services performed, or facilities
furnished in any activity that is related to the
organization's tax-exempt purpose .
3  Gross receipts from activities that are not an
unrelated trade or business under section 513

4 Tax revenues levied for the
*° ‘organization's “benefit-and either pad| -~ "~~~ ~ "~ "~~~ o - — - - A
to or expended on its behalf

5 The value of services or facilities
furnished by a governmental unit to the
organization without charge .

6 Total. Add lines 1 through 5.

7a Amounts included on lines 1, 2, and 3
received from disqualified persons

b Amounts included on lines 2 and 3
received from other than disqualified
persons that exceed the greater of $5,000
or 1% of the amount on line 13 for the year

¢ Addlines 7aand 7b

8 Public support (Subtract line 7c from
line 6.) . . e e
Section B. Total Support
Calendar year (or fiscal year beginning in) > (a) 2007 (b) 2008 {(c) 2009 (d) 2010 (e) 2011 (f) Total
9 Amounts from line 6 ...
10a Gross income from interest, dividends,
payments received on securities loans, rents,
royalties and income from similar sources .

b Unrelated business taxable income (less
section 511 taxes) from businesses
acquired after June 30, 1975 .

¢ Add lines 10a and 10b .

11 Net income from unrelated busmess
activities not included in line 10b, whether
or not the business is regularly carried on

12  Other income. Do not include gain or
loss from the sale of capital assets
(Explain in Part IV.) . .

13  Total support. (Add lines 9, 10c 11

and 12.)
14  First five years. If the Form 990 is for the organization's first, second, third, fourth, or fifth tax year as a section 501(c)(3)
organization, check this box and stop here . . . R L
Section C. Computation of Public Support Percentage
15 Public support percentage for 2011 (line 8, column (f) divided by line 13, column(f)) . . . . . | 15 %
16 Public support percentage from 2010 Schedule A, Part lll, fine1s . . . . . . . . . . . 16 %
Section D. Computation of Investment Income Percentage
17  Investment income percentage for 2011 (line 10¢, column (f) divided by line 13, column(f)) . . . | 17 %
18 Investment income percentage from 2010 Schedule A, Part lil, line17 . . . . 18 %
19a 33'3% support tests—2011. If the organization did not check the box on line 14, and Ilne 15 is more than 3313%, and line
17 is not more than 33'3%, check this box and stop here. The organization qualifies as a publicly supported organization . ¥» []

b 33'3% support tests—2010. If the organization did not check a box on line 14 or line 19a, and line 16 is more than 3311%, and
line 18 1s not more than 33'3%, check this box and stop here. The organization qualifies as a publicly supported organization » [

20 Private foundation. If the organization did not check a box on line 14, 19a, or 19b, check this box and see instructions » []
Schedule A (Form 990 or 990-EZ) 2011




Schedule A (Form 980 or 990-EZ) 2011 Page 4
Supplemental Information. Complete this part to provide the explanations required by Part I, line 10;
Part Il, ine 17a or 17b; and Part i, line 12. Also complete this part for any additional information. (See
instructions).

Part I, Section B, Line 10 - Other Income includes miscellaneous income and reproduction income.

Schedule A (Form 990 or 990-EZ) 2011




SCHEDULE D . . | omsno 1545-0047
(Form 990) Supplemental Financial Statements 2011

» Complete if the organization answered “Yes,” to Form 990, .
Part IV, line 6, 7, 8, 9, 10, 11a, 11b, 11c, 11d, 11e, 111, 12a, or 12b. Open to Public

Department of the Treasury

Internal Revenue Service » Attach to Form 990. P> See separate instructions. Inspection
Name of the organization Employer identification number
CIVIC SAN DIEGO 95-3035557

Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts. Complete if the
organization answered “Yes" to Form 990, Part IV, line 6.

(a) Donor advised funds (b) Funds and other accounts
1  Total number at end of year . .
2  Aggregate contributions to (during year)
3 Aggregate grants from (during year)
4  Aggregate value at end of year .
5 Did the orgamization-inform-all donors and donor-advisors in-writing that-the-assets held in donor advised _
funds are the organization's property, subject to the organization’s exclusive legal control? . . . . . . J Yes [ No
6 Did the organization inform all grantees, donors, and donor advisors in writing that grant funds can be used
only for charitable purposes and not for the benefit of the donor or donor advisor, or for any other purpose
conferring impermissible pnvate benefit? . . . .« O Yes O No
Conservation Easements. Complete if the organlzatlon answered “Yes" to Form 990 Part IV, line 7.

1 Purpose(s) of conservation easements held by the organization (check all that apply).
[J Preservation of land for public use (e.g., recreation or education) [] Preservation of an histoncally important land area
(] Protection of natural habitat [ Preservation of a certified historic structure
{3 Preservation of open space

2 Complete lines 2a through 2d if the organization held a qualified conservation contribution in the form of a conservation
easement on the last day of the tax year.

Held at the End of the Tax Year
a Total number of conservationeasements . . . . . . . . . . . . . o . .. 2a
b Total acreage restricted by conservation easements . . . . Coe 2b
¢ Number of conservation easements on a certified historic structure lncluded in (a) .o 2c
d Number of conservation easements included in (c) acquired after 8/17/06, and not on a
historic structure listed in the National Register . . . 2d
3 Number of conservation easements modified, transferred, released extmgunshed or termlnated by the organization during the
tax year >

4  Number of states where property subject to conservation easement is located»
5 Does the organization have a written policy regarding the periodic monitoring, inspection, handling of

violations, and enforcement of the conservation easementsitholds? . . . . . . . . . . . . . [ Yes [1] No
6 Staff and volunteer hours devoted to monitoring, inspecting, and enforcing conservation easements during the year

>
7  Amount of expenses incurred in monitoring, inspecting, and enforcing conservation easements during the year

>3
8 Does each conservation easement reported on line 2(d) above satisfy the requirements of section 170(h)(4)(B)

(i) and section 170(h)(4)B)(ii)? . . . . . . . . . . o . o Lo oo e e e e O Yes [ No

9 In Part XIV, describe how the organization reports conservation easements in its revenue and expense statement, and
balance sheet, and include, if applicable, the text of the footnote to the organization’s financial statements that describes the
organization’s accounting for conservation easements.

LXsdl|l Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets.
Complete if the organization answered “Yes” to Form 990, Part IV, line 8.

1a If the organization elected, as permitted under SFAS 116 (ASC 958), not to report in its revenue statement and balance sheet
works of art, historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of
public service, provide, in Part XIV, the text of the footnote to its financial statements that describes these items.

b If the organization elected, as permitted under SFAS 116 (ASC 958), to report in its revenue statement and balance sheet
works of art, historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of
public service, provide the following amounts relating to these items:

() Revenues included in Form 990, PartVill,linet1 . . . . . . . . . . . . . . . . p» §
(i) Assets included in Form 990, Part X . . . . . > 3

2 If the organization received or held works of art hlstorlcal treasures or other S|m|Iar assets for financial gain, provide the
following amounts required to be reported under SFAS 116 (ASC 958) relating to these items:

a Revenues included in Form 990, PartVill,line1 . . . . . . . . . . . . . . . . .P» §

b Assets included in Form 990, Part X . . . . PP

For Paperwork Reduction Act Notice, see the Instructions for Form 990 Cat. No 52283D Schedule D (Form 990) 2011




Schedule D (Form 990) 2011 Page 2
Part M  Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets {continued)

a
b
c

4

5

Using the organization’s acquisition, accession, and other records, check any of the following that are a significant use of its
collection items (check all that apply):

(0 Public exhibition d [ Loan or exchange programs

(O Scholarly research e [ Other

[0 Preservation for future generations

Provide a description of the organization’s collections and explain how they further the organization's exempt purpose in Part
Xv.

During the year, did the organization solicit or receive donations of art, historical treasures, or other similar

assets to be sold to raise funds rather than to be maintained as part of the organization’s collection? . . [ Yes [J No

124"l Escrow and Custodial Arrangements. Complete if the organization answered “Yes” to Form 990, Part IV,

line 9, or reported an amount on Form 990, Part X, line 21.

o

-0oaQacod

2a
b

Is the organization an agent, trustee, custodian or other intermediary for contributions or other assets not
included on'Form 990, Part X? . . .. . e e e e . . T . .. ... . . . .o v v [OVYes O No

If “Yes,” explain the arrangement in Part XIV and complete the following table:

Amount
Beginningbalance . . . . . . . . . . . . . . . . L 0L 1c
Additions duringtheyear . . . . . . . . . . . . . . . .. .. 1d
Distnibutions dunng theyear . . . . . . . . . . . . . . . . . . 1e
Ending balance . . . e e 1f
Did the organization lnclude an amount on Form 990 PanX I|ne 21? e e e e . . . . . . . .. [OVYesNo

If “Yes,” explain the arrangement in Part XIV.

Endowment Funds. Complete if the organization answered “Yes” to Form 990, Part IV, line 10.

1a
b
c

Q

oo

3a

b
4

(a) Current year (b) Prior year (c) Two years back | (d) Three years back | (e) Four years back

Beginning of year balance '

Contributions

Net investment earnings, galns, and
losses . Coe

Grants or scholarships

Other expenditures for facilities and
programs .

Administrative expenses . .
End of year balance . . . !
Provide the estimated percentage of the current year end balance (line 1g, column (a)) held as:

Board designated or quasi-endowment » %

Permanent endowment » %

The percentages in lines 2a, 2b, and 2c should equal 100%.

Are there endowment funds not in the possession of the organization that are held and administered for the

organization by: Yes | No
() unrelated organizations . . . . . . . . . . . . . L L. .. L. oL L. Lo 3a(ji)
(i) related organizations . . . e e e e e e e 3a(ii)
If “Yes” to 3a(n), are the related orgamzatlons Ilsted as reqmred on Schedule R? e e e e e 3b
Describe in Part XIV the intended uses of the organization’s endowment funds.

Land, Buildings, and Equipment. See Form 990, Part X, line 10.

Description of property {(a) Cost or other basis | {b) Cost or other basis (c) Accumulated {d) Book value
(investment) (other) depreciation

Land .
Bu1ld1ngs . .
Leasehold |mprovements

Equipment . . . . . . . . . 443,213 362,921 80,292
Other

Total. Add lines 1athrou1h 1e {Co/umn (d) must equal Form 990, Part X, column (B), line 10c).) . . . .» 80,292

Schedule D {(Form 990) 2011




Schedule D (Form 990) 2011 Page 3
' IEERYN  Investments— Other Securities. See Form 990, Part X, line 12.

(a) Description of security or category (b) Book value ({c) Method of valuation
@including name of secunty) Cost or end-of-year market value

(1) Financial derivatives .
(2) Closely-held equity interests . . .
(3) Other Stancorp Common Stock-2,072 shares 76,669 | End of year Market Value

(A

(G)
CTH e E——— = -
]
Total. (Column (b) must equal Form 990, Part X, col. (B) line 12.) 76,669 !
ETa@"[[] Investments—Program Related. See Form 990, Part X, line 13.

{a) Description of investment type {b) Book value (c) Method of valuation
Cost or end-of-year market value

U]

(2)

3)

@

)]

6)

@

8)

©)
(10)
Total. (Column (b) must equal Form 999, Part X, col. (B) line 13) B>
Other Assets. See Form 990, Part X, line 15.

(a) Description {b) Book value
(1) Due From the Redevelopment Agency of the City of San Diego 896,571
(2) Due From the City of San Diego 29,013
(3) Due From Horton Plaza Theatres Foundation 19,929
(4) Due From Other 2,094
]
6)
U]
@8
(9)

(19

Total. (Column (b) must equal Form 990, Part X, col. B)line15.) . . . . . . . . . . . . . .W» 947,607

Other Liabilities. See Form 990, Part X, line 25.

1. (a) Description of hability {b) Book value |
(1) Federal income taxes ‘
(2) working Capital Advance from the 1,224,000
(3) Redevelopment Agency of the City of !
(4) San Diego ]
(5) !
®) j
@ |
(8)

)

(10) !

an :

Total. (Column (b) must equal Form 990, Part X, col. (B) line 25.) 1,224,000 |

2. FIN 48 (ASC 740) Footnote. In Part XIV, provide the text of the footnote to the organization's financial statements that reports the
organization’s liability for uncertain tax positions under FIN 48 (ASC 740).

Schedule D (Form 990) 2011




Schedule D (Form 990) 2011 Page 4
) Reconciliation of Change in Net Assets from Form 990 to Audited Financial Statements
1  Total revenue (Form 990, Part VIil, column (A), ine 12) . e e e e e 1 6,180,404
2  Total expenses (Form 990, Part IX, column (A), line 25) . 2 6,179,073
3  Excess or (deficit) for the year. Subtract line 2 from line 1 3 1,331
4  Net unrealized gains (losses) on investments 4
5 Donated services and use of facilities 5
6 Investment expenses . 6
7  Prior period adjustments . 7
8  Other (Describe in Part XIV.) . 8
9 Total adjustments (net). Add lines 4 through 8 9
10  Excess or (deficit) for the year per audited financial statements Comblne Ilnes 3 and 9 . 10 1,331
Reconciliation of Revenue per Audited Financial Statements With Revenue per Return
1  Total revenue, gains, and other support per audited financial statements . .o 1 6,180,404
2 Amountsiincluded on’line1"but not-on-Form-990; Part Vill; line-12:- - - _
a Netunrealized gainsoninvestments . . . . . . . . . . . . | 2a
b Donated services and use of facilites . . . . . . . . . . . [2b
¢ Recoveriesofprioryeargrants. . . . . . . . . . . . . . [2c
d Other (DescribeinPartXivy). . . . . . . . . . . . . . . |2 o
e Add lines 2a through 2d . 2e 0
3  Subtract line 2e from line 1 . 3 6,180,404
4 Amounts included on Form 990, Part VIII l|ne 12 but not on Ilne 1
a Investment expenses not included on Form 890, Part Vill, tine7b . . | 4a
Other (DescribeinPartXivVvy). . . . . . . . . . . . . . . |4b -
¢ Addlines4aanddb . . . 4c 0
5 Total revenue. Add lines 3 and 4c (Th/s must equal Form 990 Partl /me 12 ) . 5 6,180,404
Reconciliation of Expenses per Audited Financial Statements With Expenses per Return
1  Total expenses and losses per audited financial statements e e e e e e 1 6,215,073
2  Amounts included on line 1 but not on Form 990, Part IX, line 25:
a Donated services and use of facilites . . . . . . . . . . . | 2a
b Prioryearadjustments . . . . . . . . . . . . . . . . |2b
¢ Otherlosses . . . e <
d Other (Describe in Part XIV) e 36,000 |
e Add lines 2a through2d . 2e 36,000
3  Subtract line 2e from line 1 . 3 6,179,073
4  Amounts included on Form 990, Part IX, hne 25 but not on Ilne 1
a Investment expenses not included on Form 990, Part Vill, line7b . . | 4a
b Other(DescribeinPartXiV). . . . . . . . . . . . . . . |4b ]
¢ Add lines 4a and 4b .. 4c 0
5 Total expenses. Add lines 3 and 4c (T h/s must equal Form 990 Partl Ilne 1 8 ) 5 6,179,073

1 1a @) Supplemental Information

Complete this part to provide the descriptions required for Part Il lines 3, 5, and 9; Part lll, lines 1a and 4; Part IV, lines 1b and 2b;
Part V, line 4; Part X, line 2; Part XI, line 8; Part XII, lines 2d and 4b; and Part Xlll, lines 2d and 4b. Also complete this part to provide

any additional information.

Part XIil, Line 2d: The $36,000 represents a partial repayment of the Advance from the Redevelopment Agency of the City of San Diego.

Schedule D (Form 990) 2011
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SCHEDULE J Compensation Information
(Form 990) For certain Officers, Directors, Trustees, Key Employees, and Highest

| OMB No 1545-0047

Compensated Employees
» Complete if the organization answered "Yes" to Form 990,

2011

Open to Public

Part IV, line 23. )
}3.?5,}‘,’2,"‘.5253&2%15{2“" > Attach to Form 990. P See separate instructions. Inspection
Name of the organization Employer tdentification number
CIVIC SAN DIEGO 95-3035557
Questions Regarding Compensation
Yes | No
1a Check the appropriate box(es) if the organization provided any of the following to or for a person listed in Form ?
990, Part VIi, Section A, line 1a. Complete Part lll to provide any relevant information regarding these items. E
{7 First-class or charter travel [J Housing allowance or residence for personal use 1
{1 Travel for companions (] Payments for business use of personal residence }
[ Tax indemnification and gross-up payments [ Health or social club dues or initiation fees !
~ [0 Discretionary spendingaccount - - {0 Personal services-(e.g., maid -chauffeur,-chef) |l
b If any of the boxes on line 1a are checked, did the organization follow a written policy regarding payment L
or reimbursement or provision of all of the expenses described above? If “No,” complete Part lll to
explain. . . . . . 1b

2 Did the organization require substantlatlon prior to relmbursmg or aIIowmg expenses mcurred by aII offlcers
directors, trustees, and the CEQ/Executive Director, regarding the items checked in line 1a?

3 Indicate which, if any, of the following the filing organization used to establish the compensation of the 1
organization’s CEQ/Executive Director. Check all that apply. Do not check any boxes for methods used by a ‘
related organization to establish compensation of the CEO/Executive Director. Explain in Part lil. |
[ Compensation committee Written employment contract :
(] Independent compensation consultant Compensation survey or study !
[J Form 990 of other organizations Approval by the board or compensation committee |

l

4  During the year, did any person listed in Form 990, Part VI, Section A, line 1a, with respect to the filing i

organization or a related organization: ‘
a Receive a severance payment or change-of-control payment? . . . e e e 4a v
b Participate in, or receive payment from, a supplemental nonqualified retlrement plan'7 e e e 4b v
¢ Participate in, or receive payment from, an equity-based compensation arrangement? . . . . 4c v

If “Yes” to any of lines 4a-—c, list the persons and provide the applicable amounts for each item in Pan III 1’

!

Only section 501(c)(3) and 501(c)(4) organizations must complete lines 5-9. !

5 For persons listed in Form 990, Part VI, Section A, line 1a, did the organization pay or accrue any |
compensation contingent on the revenues of:

a Theorganizaton? . . . . . . . . . . . . . « . « .« « i v v . . . . .. . .. |Bba v
b Any related organization? . . . . e e e e e e e e e e e e e e e 5b v
If “Yes" to line 5a or 5b, describe in Part III i

6 For persons listed in Form 990, Part VI, Section A, line 1a, did the organization pay or accrue any |

compensation contingent on the net earnings of: |
a Theorganization? . . . . . . . . . . . . . . . . . .« v . . e o .. .. |eca v
b Anyrelated organization? . . . . s e e e e e e e e e e e e e e 6b v

If “Yes” to line 6a or 6b, describe in Part . L

7  For persons listed in Form 990, Part VII, Section A, line 1a, did the organization provide any non-fixed
payments not described in lines 5 and 67 If “Yes,” describe in Part Il e e e v

8 Were any amounts reported in Form 990, Part VII, paid or accrued pursuant to a contract that was subject
to the initial contract exception described in Regulations section 53.4958-4(a)(3)? If “Yes,” describe
in Part il . . .o L. . 4

9 If “Yes” to line 8, d|d the organlzatlon also foIIow the rebuttable presumptlon procedure descrlbed n
Regulations section 53.4958-6(c)? .. Ce .

For Paperwork Reduction Act Notice, see the Instructions for Form 990. Cat. No 50053T Schedule J (Form 890) 2011
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Famseooss0ez|  Supplemental Information to Form 990 or 990-EZ l 026:5:"

Complete to provide information for responses to specific questions on
Form 990 or 990-EZ or to provide any additional information. Open to Public

Department of the Treasury

Internal Revenue Service » Attach to Form 990 or 990-EZ. Inspection
Name of the organization Employer identification number
CIVIC SAN DIEGO 95-3035557

City, and the sole member of Civic San Diego, amended the Articles of Incorporation and Bylaws, restructuring and reorganizing Centre

City Development Corporation (CCDC) and its sister Agency, Southeastern Development Corporation (SEDC). CCDC has been renamed

_Civic San Diego became the sole member of SEDC. The Amendment of the Restated Articles of Incorporation for Centre City

_Development Corporation and SEDC were filed and accepted by the Secretary of State of California on June 28, 2012 and August 1, 2012,

_respectively. Attached is a copy of the Certified Restated Articles of Incorporation reflecting the name change to Civic San Diego.

Part Vi-Lines 6, 7a and 7b: The City of San Diego, the sole member of the organization, has the power to elect and remove Civic San Diego's

Board of Directors

Part Vi-Line 11b: A draft copy of the IRS Form 990 is submitted to each Board Member for comment and review before it is filed with the

Internal Revenue Service.

Part Vi-Line 12¢: Civic San Diego has a written policy regarding the Professional and Ethical conduct which addresses the Conflict of

Interest Code. Additionally, Officers, Directors and employees are required to annually file a Statement of Economic Interest-Form 700

_with the City of San Diego and attend an Ethics training course.

Part VI-Line 19: Civic San Diego's governing documents, conflict of interest policy and financial statements are available on the

organization's website.

_Accrued vacation in the amount of $180,633.01.

For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Cat No 51056K Schedule O (Form 990 or 990-EZ) (2011)
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Name of the organization

Employer identification number

Schedule O (Form 990 or 990-EZ) (2011)
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F1gdYl] Supplemental Information
Complete this part to provide additional information for responses to questions on Schedule R (see
instructions).
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To the Board of Directors
Civic San Diego
San Diego, California

INDEPENDENT AUDITOR’S REPORT

We have audited the accompanying financial statements of the governmental activities and the general
fund of Civic San Diego (Corporation), formerly Centre City Development Corporation, Inc., a
component unit of the City of San Diego, California, as of and for the years ended June 30, 2012 and
2011, which collectively comprise the Corporation’s basic financial statements as listed in the table of
contents. These financial statements are the responsibility of the Corporation’s management. Our
responsibility is to express opinions on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards,
issued by the Comptroller General of the United States. Those standards require that we plan and perform
the audits to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes consideration of internal control over financial reporting as a basis for
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of Corporation's internal control over financial reporting. Accordingly,
we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements, assessing the accounting principles used and the
significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinions.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
respective financial position of the governmental activities and the general fund of the Corporation as of
June 30, 2012 and 2011, and the respective changes in financial position thereof for the years then ended
in conformity with accounting principles generally accepted in the United States of America.

In accordance with Government Auditing Standards, we have also issued our report dated November 16,
2012, on our consideration of the Corporation’s internal control over financial reporting and on our tests
of its compliance with certain provisions of laws, regulations, contracts, and grant agreements and other
matters for the year ended June 30, 2012. The purpose of that report is to describe the scope of our testing
of internal control over financial reporting and compliance and the results of that testing, and not to
provide an opinion on internal control over financial reporting or on compliance. That report is an integral
part of an audit performed in accordance with Government Auditing Standards and should be considered
in assessing the results of our audit.

Www mgocpa com

Newport Beach

Seattle



Accounting principles generally accepted in the United States of America require that the management’s
discussion and analysis and budgetary comparison information as listed in the table of contents be
presented to supplement the basic financial statements. Such information, although not a part of the basic
financial statements, is required by the Governmental Accounting Standards Board, who considers it to be
an essential part of financial reporting for placing the basic financial statements in an appropriate
operational, economic, or historical context. We have applied certain limited procedures to the required
supplementary information in accordance with auditing standards generally accepted in the United States
of America, which consisted of inquiries of management about the methods of preparing the information
and comparing the information for consistency with management’s responses to our inquiries, the basic
financial statements, and other knowledge we obtained during our audits of the basic financial statements.
We do not express an opinion or provide any assurance on the information because the limited procedures
do not provide us with sufficient evidence to express an opinion or provide any assurance.

%u«a«‘ , (Toni 7’0&'«”&[/ ees?

San Diego, California
November 16, 2012



CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Management’s Discussion and Analysis
(Unaudited)

As management of Civic San Diego, formerly Centre City Development Corporation, Inc. (Corporation),
a component unit of the City of San Diego (City), we offer readers of the Corporation’s financial
statements this narrative overview and analysis of the financial activities of the Corporation for the years
ended June 30, 2012 and 2011. The information contained in the Management’s Discussion and Analysis
is unaudited and represents management’s analysis for the years ended June 30, 2012 and 2011. The
audited financial statements can be found beginning on page 11. The purpose of Management’s
Discussion and Analysis (MD&A) is to inform the reader on management’s insights about the reporting
entity and to increase the readers’ understanding and the usefulness of the financial reports as well as
providing accessible information about the entity and its operation, successes, challenges and the future.
We encourage readers to consider the information presented here in conjunction with additional
information that has been furnished.

OVERVIEW OF THE FINANCIAL STATEMENTS

This discussion and analysis is intended to serve as an introduction to the Corporation’s basic financial
statements. The Corporation’s basic financial statements are comprised of three components: (1)
Government-Wide Financial Statements, (2) Fund Financial Statements, and (3) Notes to the Basic
Financial Statements. The basic financial statements are also accompanied by required supplementary
information, which includes this Management’s Discussion and Analysis and the Budgetary Comparison
Schedule for the general fund.

Government-Wide Financial Statements The Government-Wide Financial Statements are designed to
provide readers with a broad overview of the Corporation’s finances, in a manner similar to a private-
sector business.

The Statement of Net Assets (Deficit) presents information of all the Corporation’s assets and liabilities,
with the difference between the two reported as Net Assets (Deficit). Over time, increases or decreases in
net assets may serve as a useful indicator of whether the financial position of the Corporation is
improving or deteriorating.

The Statement of Activities presents information showing changes in the Corporation’s net assets during
the most recent year and the preceding year. All changes in net assets are reported when the underlying
event giving rise to the change occurs, regardless of the timing of related cash flows. Thus, revenues, and
expenses are reported in this statement for some items that will only result in cash flows in future fiscal
periods (e.g. depreciation and earned but unused compensated absences).

The Government-Wide Financial Statements can be found on pages 11 and 12 of this report.

Fund Financial Statements A fund is a grouping of related accounts that is used to maintain control over
resources that have been segregated for specific activities or objectives. The Corporation uses fund
accounting to ensure and demonstrate compliance with finance-related legal requirements. The
Corporation uses a general fund for recording its activities.

Governmental Funds Governmental funds are used to account for essentially the same functions reported
as governmental activities in the government-wide financial statements. However, unlike the
government-wide financial statements, governmental fund financial statements focus on near-term
inflows and outflows of spendable resources, as well as balances of spendable resources available at the
end of the fiscal year. Such information may be useful in evaluating near-term financing requirements.
Because the focus of governmental funds is narrower than that of the government-wide financial
statements, it is useful to compare the information presented for the Corporation’s general fund with
similar information presented for governmental activities in the government-wide financial statements. By
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Government-Wide Financial Analysis

CIVIC SAN DIEGO

(formerly Centre City Development Corporation, Inc.)
Management’s Discussion and Analysis (Continued)

(Unaudited)

the City of San Diego (Successor Agency).
respectively, the Corporation had the following assets, liabilities and net assets (deficit):

CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Comparative Statement of Net Assets (Deficit)
June 30,2012, 2011 and 2010

ASSETS
Cash and investments
Receivables for reimbursable expenses

from the Redevelopment Agency of the

City of San Diego
Receivables for reimbursable expenses
from the successor agency to the
former Redevelopment Agency of the
City of San Diego
Receivables- other
Prepaid expenses
Capital assets, depreciable, net
Total assets
LIABILITIES
Accounts payable
Accrued expenses
Compensated absences (current)
Compensated absences (non current)
Advance from the Redevelopment
Agency of the City of San Diego
Advance from the successor agency
to the former Redevelopment Agency
Of the City of San Diego
Total Liabilities
NET ASSETS (DEFICIT)
Investment in capital assets
Unrestricted (deficit)
Total net assets (deficit)

doing so, readers may better understand the long-term impact of the Corporation’s near-term financial
decisions. Both the general fund balance sheet and statement of revenues, expenditures and changes in
fund balance provide a reconciliation to facilitate this comparison between the general fund and
governmental activities. The general fund financial statements can be found on pages 13 through 16 of
this report.

The Corporation is financially reliant on the Redevelopment
Agency of the City of San Diego (Agency), now the Successor Agency to the Redevelopment Agency of
As of the year ended June 30, 2012, 2011 and 2010,

Governmental Activities

2012 2011 2010
$ 448908 $ 824,856 $ 1,011,190
- 587,150 684,600
927,678 - -
19,929 - -
2,200 2,200 2,200
80,292 121,020 218,140
1,479,007  1,535226 1,916,130
- 602 1,051
85,966 66,186 132,940
71,284 145,311 128,374
94,418 201,024 186,481
- 1,260,000 1,480,000
1,224,000 ) ]
1,475,668 1,673,123 1,928,846
80,292 121,020 218,140
(76,953)  (258917)  (230,856)
$ 3339 § (137,897) $ (12,716)




CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Management’s Discussion and Analysis
-(Unaudited)

The net assets of the Corporation’s governmental activities increased in 2012 by $141,236, producing net
assets of $3,339. The change in net assets is a result of an increase in program revenue resulting from the
Corporation seeking reimbursement for expenses incurred during the year and the payout to former
employees for their accrued compensated absences, which are expensed in the period earned, but the
Corporation does not get reimbursed until the obligations are paid. With the elimination of the former
Redevelopment Agency, the Corporation has gone through a 60% reduction in staffing levels. As
employees were released from employment, any accrued compensated absences were paid out to the
employee. The Corporation in turn, under its agreement with the former Redevelopment Agency, sought
reimbursement for these expenditures as incurred, thus resulting in an increased net asset balance.
Further, net assets increased by the change in the fair value of the Corporation’s investment offset by
depreciation of the Corporation’s assets.

In 2012, cash balances decreased primarily as a result of increased accounts receivable balances for which
the Corporation has expended cash but not yet collected for the expenditures from the Agency as of the
end of the fiscal year, a partial repayment of the working capital advance from the Agency offset by an
increase in accrued expenses. In 2011, the net deficit of the Corporation’s governmental activities
increased by $125,181 producing a net deficit of ($137,897) primarily due to depreciation of capital
assets, an increase in compensated absences, and offset by interest income and the change in the fair value
of the Corporation’s investment. Cash decreased as a result of a repayment of a portion of the working
capital advance from the Agency, a reduction in accounts payable resulting in an outflow of cash offset by
a reduction in accounts receivable during the course of the year.

CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Comparative Statements of Activities
For the years ended June 30, 2012, 2011 and 2010

Functions/Programs

Governmental Activities

2012 2011 2010
Program Revenues:
Operating grants and contributions $ 6,168,501 $ 6,949,039 $ 6,837,510
Program Expenses:
General government and support
Expenses 6,039,168 7,098,317 6,899,191
Net Revenue (Expense) and
Change in Net Assets 129,333 (149,278) (61,681)
General Revenues:
Interest and unrealized gain (loss) on
investments (9,650) 3,920 23,384
Miscellaneous 21,583 20,177 31,909
Total general revenues 11,903 24,097 55,293
Change in net assets 141,236 (125,181) (6,388)
Net assets (deficit)— beginning of year, as
restated (137,897) (12,716) (6,328)
Net assets (deficit) — end of year $ 3,339 $ (137,897) $ (12,716)

N




CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Management’s Discussion and Analysis (Continued)
(Unaudited)

The net assets increased by $141,236 in 2012 primarily due to a decrease in the Corporation’s expenses
due to a reduction in staffing during the fiscal year and by the change in the fair value of the
Corporation’s investment offset by depreciation of the Corporation’s capital assets. In 2011, net assets
decreased by $125,181 primarily due to depreciation of capital assets offset by a reduction due to
unreimbursed payroll expenses associated with compensated absences.

Genera] Fund Financial Analysis The Corporation’s general fund financial statements include only the
current inflows and outflows of spendable resources and related balances at the end of the fiscal year
ended June 30, 2012, 2011 and 2010, respectively.

CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Comparative Balance Sheets
General Fund
June 30, 2012, 2011 and 2010

2012 2011 2010
ASSETS
Cash and investments $ 448908 $ 824,856 $ 1,011,190
Receivables from the Redevelopment Agency
of the City of San Diego and Other Assets - 589,350 686,800
Receivables from the successor agency to the
Former Redevelopment Agency of the City
of San Diego 949,807 - -
Total Assets $ 1,398,715 $ 1414206 $ 1,697,990
LIABILITIES AND
FUND BALANCE
Accounts payable and other current liabilities $ 85,966 $ 66,788 §$ 133,991
Fund balance 1,312,749 1,347,418 1,563,999
Total Liabilities and Fund Balance $ 1,398,715 $ 1,414206 $ 1,697,990

The general fund excludes capital assets, the liability associated with compensated absences, and the
long-term advance payable to the Agency, whereas the government-wide statement of net assets includes
capital assets and such liabilities. Compared to 2011, the 2012 cash and investments balance decreased
by $375,948 or 46% while total liabilities of the general fund increased by $19,178 or 29%. Cash
decreased as a result of the repayment of $36,000 against the outstanding advance received from the
Agency and the payment of compensated absences of $347,316 as a result of the reduction in force due to
the restructuring and reorganization of the Corporation as well as attrition in personnel. Fund balance
decreased due to the partial repayment of the Agency advance partially offset by unrealized gain on
investments. Compared to 2010, the 2011 cash balance decreased by $186,334 or 19% while total
liabilities decreased by $67,203 or 50%. Cash decreased primarily as a result of the repayment of
$220,000 against the outstanding advance received by the Agency. Liabilities increased primarily as a
result of more expenses incurred closer to year-end than in the prior year.




CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Management’s Discussion and Analysis
(Unaudited)

CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Comparative Statements of Revenues, Expenditures and Changes in Fund Balances

General Fund
For the years ended June 30,2012, 2011 and 2010

2012 2011 2010
-~———- —REVENUES:- - -~ - -~~~ - —— - e S S e e
Contributions from the Redevelopment Agency
of the City of San Diego $ 6,168,501 % 6,949,039 § 6,837,510
Miscellaneous 21,553 20,177 32,149
Interest and unrealized gain/(loss) on investments (9,650) 3,920 23,144
Total revenues 6,180,404 6,973,136 6,892,803
EXPENDITURES:
Salaries and benefits 4,715,072 4,959,961 5,084,853
Rent and leasehold improvements 798,536 784,923 760,633
Marketing, printing and reproduction 79,830 131,927 158,925
Legal, computer and auditing services 329,709 777,227 516,566
Fumiture and equipment 23,853 42,806 105,517
Insurance 39,488 29,755 24,383
Travel 2,674 3,273 5,164
Recruitment 6,742 3,285 2,523
Other expenses 183,169 236,560 211,095
Payment on advance from the Redevelopment Agency 36,000 220,000 -
Total expenditures 6,215,073 7,189,717 6,869,659
Net change in fund balance (34,669) (216,581) 23,144
FUND BALANCE:
Beginning of year 1,347,418 1,563,999 1,540,855
End of year $ 1,312,749  § 1,347,418  § 1,563,999

The Comparative Statements of Revenues, Expenditures and Changes in Fund Balance provide a “look
back” for two years comparing the various expenditures of the Corporation. Overall, expenditures for the
years ended June 30, 2012, 2011 and 2010 were $6,215,073, $7,189,717 and $6,869,659, respectively. In
Fiscal Year 2012, expenditures decreased by 14% or $974,644 from 2011. Expenditures increased in
2011 compared to 2010 by 5% or $320,058.




CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Management’s Discussion and Analysis (Continued)
(Unaudited)

The most significant changes within the expenditures are as follows:

» The Salaries and Benefits decreased in 2012 by $244,887, or 5%, to $4,715,072 due to vacant
positions and attrition in personnel. Similarly, 2011 decreased by $124,892, or 2.5%, to $4,959,961
due to similar reasons.

» Legal, Computer and Auditing Services decreased in 2012 by $447,518 or 58%, from 2011 as a result
of a decrease in legal services due to decreased legal activity. In 2011, it increased by $260,661, or -
50%, due to an increase in legal services resulting from potential claims and other legal activities.

» Furniture and Equipment expenditures decreased in 2012 by $18,953, or 44%, from 2011 as a result of
less furniture and equipment purchases during the year. In 2011, Furniture and Equipment decreased
by $62,711, or 59%, from 2010 due to similar reasons.

» Marketing, Printing and Reproduction decreased in 2012 by $52,097, or 39%, from 2011 due to a
decrease in the production of brochures and flyers and a decrease in reproduction costs. In 2011,
Marketing, Printing and Reproduction decreased by $26,998, or 17%, primarily due to a decrease in
the production of brochures and flyers.

> Insurance expenditures increased by $9,733, or 33% in 2012 due to an increase in property liability
insurance and the Directors and Officers Liability insurance. In 2011, Insurance expenditures
increased by $5,372, or 22%, from 2010 due to an increase in property liability insurance.

> Recruitment increased by $3,457 or 105% from 2011 due to an increase in advertising costs associated
with public notice advertisements. Prior to 2012, public notice advertisements were paid from project
related funding. In 2012, such costs were not included in the Agency’s Enforceable Obligation
Payment Schedule.

» Other Expenses in 2012 decreased by $53,388, or 23%, from 2011 primarily due to cost cutting efforts
associated with the restructuring of the Corporation. Equal opportunity expenses decreased by
$27,771, or 95%, as the Corporation did not hold the annual outreach event Subs for Subs. Auto and
business expenses decreased by $16,459, or 40%, due to cost reduction efforts. In 2011, Other
Expenses increased by $25,465, or 12%, from 2010 due primarily to an increase in equal opportunity,
office supplies/computer software, postage, and auto and business expenses.

» Payment on advance from the Agency decreased by $184,000 due a decrease in the Fiscal Year 2012
budget advance from the former Redevelopment Agency so that the advance equals 15% of the
approved budget.

Budget Comparisons

The Budgetary Comparison Schedules can be found on pages 27 and 28 of this report. The Fiscal Year
2012 expenditures were under budget by $1,946,927 or 24%. The most significant budget to actual
variances were savings in Salaries and Benefits in the amount of $1,266,928, or 21%, which was
primarily due to unfilled positions, attrition in personnel and reduction in force due to the reorganization
of the Corporation. Significant savings were also in Legal, Computer and Auditing Services in the amount
of $270,291, or 45%, primarily due to savings in legal and computer web services.

The Fiscal Year 2011 expenditures were under budget by $1,177,283 or 14%. The most significant
budget to actual variances were savings in Salaries and Benefits in the amount of $1,078,039, or 18%,
which was primarily due to unfilled positions and attrition in personnel.
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CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Management’s Discussion and Analysis
(Unaudited)

The Corporation may from time to time make budgetary line item adjustments for a net budget change of
zero dollars to accommodate the Corporation’s administrative operating activities. Budget adjustments
are presented to the Board for review and approval. In Fiscal Year 2012, the Corporation’s Board
approved budget adjustments at the June 20, 2012 Board Meeting, Agenda 725, Item 10.

Next Year’s Budget

In response to the California Supreme Court’s decision to uphold the constitutionality of AB x1 26, the
legislation eliminating redevelopment, the Office of the Mayor reorganized and formed a new corporate
structure for the City’s two non-profit corporations that provided redevelopment and economic
development services in downtown and southeastern San Diego. On June 25, 2012, the City, as the
designated Successor Agency to the Redevelopment Agency of the City of San Diego (Successor
Agency), and the sole member of the Corporation, amended both the Corporation’s and Southeastern
Economic Development Corporation’s (SEDC) Articles of Incorporation and Bylaws, restructuring and
reorganizing the two non-profit corporations into a single corporation named Civic San Diego, a
California nonprofit public benefit corporation. As a result, SEDC has become a subsidiary corporation
of Civic San Diego, effective August 1, 2012.

The Corporation and Successor Agency recently adopted the Fiscal Year 2013 Budgets. The Fiscal Year
2013 administrative portion of the budget for Civic San Diego is $5,895,000, representing a decrease of
$3,988,000 or 40.5% from the combined SEDC and the Corporation’s Fiscal Year 2012 Budget. The
decrease reflects:

> A decrease of $3,126,000 or 44% for salaries as a result of the elimination of 26.8 positions and in the
FY 2013 Budget.

A decrease of $862,000 or 31% for non-personnel expenses primarily a result of reductions associated
with the consolidation of the two entities and reduced staffing levels and activities.

The Fiscal Year 2013 Budget is broken down by function and will primarily be funded through permit
application fees, parking meter revenues, and revenues from administrative and project management fees
performed for the City solely in its capacity as the designated successor agency to the Redevelopment
Agency of the City of San Diego in the wind-down process underway pursuant to AB x1 26.

The Successor Agency to the former Redevelopment Agency of the City of San Diego is the primary
funding source for the Corporation; therefore, any reduction in the former Redevelopment Agency’s
funding could substantially alter the services provided by the Corporation.

On behalf of the City, the Corporation carries out certain municipal functions such as planning and design
review within the Centre City area. The City Council created the Corporation originally to administer
redevelopment, but subsequently has added the administration of the design review process and planning
functions, consistent with the community plan and planned district ordinances, within the Centre City
area. Additionally, the City has designated the Corporation as the Downtown Community Parking
District Advisory Board (Downtown CPD), whose boundaries are concurrent with those of the Centre
City area, to oversee, implement and manage parking within the Centre City area.

The Corporation has recently explored the imposition of permit processing fees to applicants in
connection with the Corporation’s activities, as it relates to the design review and planning, similar to fees
that other jurisdictions assess. Additionally, the Corporation, acting as the Downtown CPD, oversees and
implements a budget of approximately $2.5 million to $3 million annually to carry out the functions of
the Downtown CPD.



CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Management’s Discussion and Analysis (Continued)
(Unaudited)

Forward Looking Statements

This MD&A may contain “forward looking” information. Forward looking statements can be identified
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by use of such words as “plans”, “anticipates”, “expects”, “is expected”, “in the event”, “approximately”
“scheduled”, “estimates”, “forecasts”, “intends”, “anticipates”, or “believes” or variations of such words
and phrases or state that certain actions, events or results “may”, “could”, “would”, “might” or “will” be
taken, occur or be achieved. These forward looking statements relate to, among other things, the
Corporation’s assumptions regarding future results of operations. These forward-looking statements are
based on current expectations and various assumptions and analyses made by us in light of our experience
and our perceptions of historical trends, current conditions and expected future developments and other
factors that we believe are appropriate in the circumstances. These forward-looking statements involve
known and unknown risks, uncertainties and other factors that may cause actual results or events to differ
materially from those anticipated in our forward-looking statements.

Request for Information

This financial report is designed to provide a general overview of the Corporation’s finances. Questions
concerning any of the information provided in this report or request for additional financial information
should be addressed to the Vice President and Chief Financial Officer at Civic San Diego, formerly
Centre City Development Corporation, Inc., 401 B Street, Suite 400, San Diego, CA 92101.

%/z_

Andrew T. Philips
Vice President/Chief Financial Officer
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BASIC FINANCIAL STATEMENTS




GOVERNMENT-WIDE FINANCIAL STATEMENTS



CIVIC SAN DIEGO

(formerly Centre Center Development Corporaton, Inc.)

Statements of Net Assets (Deficit)
June 30, 2012 and 2011

ASSETS
Current assets:
Cash and investments
Receivables for reimbursable expenses from the
Redevelopment Agency of the City of San Diego
Receivables for reimbursable expenses from the
successor agency to the former Redevelopment
Agency of the City of San Diego
Accounts receivable
Prepaid expenses
Capital assets, depreciable, net

Total assets

LIABILITIES
Current liabilities:
Accounts payable
Accrued expenses
Compensated absences - due in one year
Long-term liabilities:
Compensated absences - due after one year
Advance from the Redevelopment Agency of the
City of San Diego
Advance from the successor agency to the former
Redevelopment Agency of the City of San Diego

Total liabilities
NET ASSETS (DEFICIT)

Invested in capital assets
Unrestricted (deficit)

Total net assets (deficit)

Governmental Activities

2012 2011

$ 448,908 $ 824,856
- 587,150

927,678 -

19,929 -

2,200 2,200

80,293 121,020
1,479,008 1,535,226

- 602

85,966 66,186

71,284 145,311

94,418 201,024

- 1,260,000

1,224,000 -
1,475,668 1,673,123
80,293 121,020
(76,953) (258,917)
$ 3,340 $ (137,897)

See accompanying notes to the basic financial statements.
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CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Statements of Activities
For the Years Ended June 30, 2012 and 2011

2012
Program
Revenues
Operating Net Revenue
Grants and (Expense) and Changs
Functions/Programs Expenses Contributions in Net Assets
Governmental Activities -
General government and support $ 6.039,167  $ 6,168,501 3 129,334
General Revenues.
Interest and unrealized gain on investments (9,650)
Miscellaneous 21,553
Total general revenues 11,903
Change 1n net assets 141,237
Net deficit - beginning of year (137.897)
Net deficit - end of year $ 3,340
2011
Program
Revenues
Operating Net (Expense) and
Grants and Change 1n Net
Functions/Programs Expenses Contributions Assets
Governmental Activities -
General government and support $ 7,098,317  $ 6,949,039 $ (149,278)
General Revenues
Interest and unrealized gain on investments 3,920
Miscellaneous 20,177
Total general revenues 24,097
Change in net assets (125.181)
Net deficit - beginning of year (12,716)
Net deficit - end of year $ (137,897)

See accompanying notes to the basic financial statements.




FUND FINANCIAL STATEMENTS



CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Balance Sheets
General Fund

June 30,2012 and 2011
2012 2011
ASSETS -
Cash and investments $ 448,908 $ 824,856
Receivables for reimbursable expenditures from - 587,150
Redevelopment Agency of the City of San Diego
Receivables for reimbursable expenditures from the
successor agency to the former Redevelopment
Agency of the City of San Diego 927,678 -
Accounts receivable 19,929 -
Prepaid items 2,200 2,200
Total assets $ 1,398,715 $ 1,414,206
LIABILITIES AND FUND BALANCE
Liabilities:
Accounts payable $ - $ 602
Accrued liabilities 85,966 66,186
Total liabilities 85,966 66,788
Fund Balance:
Nonspendable 2,200 2,200
Unassigned 1,310,549 1,345,218
Total fund balance 1,312,749 1,347,418
Total liabilities and fund balance $ 1,398,715 $ 1,414,206

See accompanying notes to the basic financial statements.
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CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Reconciliations of the General Fund Balance Sheets
to the Government-Wide Statements of Net Assets (Deficit)
June 30, 2012 and 2011

2012

2011

Total fund balance - General Fund $ 1,312,749

Amounts reported for governmental activities in the Statements
of Net Assets (Deficit) were different because:

Capital assets used in governmental activities are not current
financial resources and, therefore, are not reported in the General
Fund balance sheets. 80,293

Compensated absences are not due and payable in the current
period and, therefore, are not reported in the General Fund
balance sheets. (165,702)

Long-term advance from the Redevelopment Agency of the City of
San Diego was not due and payable in the current period and,
therefore, was not reported in the General Fund balance sheets. -

Long-term advance from the successor agency to the former

Redevelopment Agency of the City of San Diego was not due and

payable in the current period and, therefore, was not reported in the

General Fund balance sheets (1,224,000)

$ 1,347,418

121,020

(346,335)

(1,260,000)

Net deficit of Governmental Activities $ 3,340

$  (137,897)

See accompanying notes to the basic financial statements.
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CIVIC SAN DIEGO

(formerly Centre City Development Corporation, Inc.)

Statements of Revenues, Expenditures and Changes in Fund Balance

General Fund

For the Years Ended June 30, 2012 and 2011

REVENUES:

Contributions from the Redevelopment Agency
of the City of San Diego

Interest and unrealized gain on investments

Miscellaneous

Total revenues
EXPENDITURES:

Current:
Salaries and benefits
Rent and leasehold improvements
Legal, computer and auditing services
Marketing, printing and reproduction
Office supplies
Furniture and equipment
Auto and business
Telephone
Insurance
Equal opportunity
Dues and seminars
Director fees
Recruitment
Travel
Debt service.
Payment on advance from the Redevelopment Agency
of the City of San Diego

Total expenditures
Net change in fund balance
FUND BALANCE:
Beginning of year

End of year

See accompanying notes to the basic financial statements.

2012 2011
6,168,501  $ 6,949,039
(9,650) 3,920
21,553 20,177
6,180,404 6,973,136
4,715,072 4,959,961
798,536 784,923
329,709 777,227
79,830 131,927
101,197 108,623
23,853 42,806
25,159 41,618
28,551 30,621
39,488 29,755
1,525 29,296
22,318 21,238
4,419 5,164
6,742 3,285
2,674 3,273
36,000 220,000
6,215,073 7,189,717
(34,669) (216,581)
1,347,418 1,563,999
1,312,749 $ 1347418




CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Reconciliations of the General Fund Statements of Revenues, Expenditures and
Changes in Fund Balance to the Government-Wide Statements of Activities
For the Years Ended June 30,2012 and 2011

2012 2011

Net change in fund balance - General Fund $ (34,669) $ (216,581)

Amounts reported for governmental activities in the Statement
of Activities were different because:

Governmental funds report capital asset purchases as expenditures,

however, in the Statement of Activities the cost of those assets is

allocated over their estimated useful lives and reported as depreciation

expense. This is the amount of depreciation expense on capital assets. (40.727) (97,120)

In the Statement of Activities, compensated absences (vacation and

sick leave) are measured by the amounts earned during the year. In

the General Fund, however, expenditures are measured by the amount

of financial resources used (essentially, the amounts actually paid). In

fiscal year 2012, vacation and sick leave earned were less than the

amount used by $180,633; in fiscal year 2011, vacation and sick leave

earned exceeded the amount used by $31,480. 180,633 (31.480)

Payment made on the advance received from the Redevelopment

Agency of the City of San Diego consumes current financial resources

of the General Fund, but the payments decrease the outstanding

balance of the long-term liabilities in the government-wide Statement

of Net Assets (Deficit) 36,000 220,000

Change in net assets of Governmental Activities $ 141237 $  (125,181)

See accompanying notes to the basic financial statements.
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NOTES TO THE BASIC FINANCIAL STATEMENTS



CIVIC SAN DIEGO
(FORMERLY CENTRE CITY DEVELOPMENT CORPORATION, INC.)
Notes to the Basic Financial Statements
For the Years Ended June 30, 2012 and 2011

NOTE 1 - ORGANIZATION AND OPERATIONS

Centre City Development Corporation, Inc. (Corporation), now Civic San Diego (effective June 28,
2012), is a not-for-profit public benefit corporation organized in February 1975 to administer certain
redevelopment projects in downtown San Diego and to provide redevelopment advisory services to the
Redevelopment Agency of the City of San Diego (Redevelopment Agency), now the City of San Diego
(City) as the Successor Agency. The Corporation is primarily funded by contributions from the former
Redevelopment Agency.

On June 25, 2012, the City, as the designated Successor Agency to the former Redevelopment of the City
of San Diego (Successor Agency), and the sole member of the Corporation, amended both the
Corporation’s and Southeastern Economic Development Corporation’s (SEDC) Articles of Incorporation
and Bylaws, restructuring and reorganizing the two non-profit corporations into a single corporation
named Civic San Diego, a California nonprofit public benefit corporation. The Amendment of Restated
Articles of Incorporation for the Corporation and for SEDC were filed and accepted by the Secretary of
State of California on June 28, 2012 and August 1, 2012, respectively. Since the Articles of Incorporation
for SEDC were not accepted and approved until August 1, 2012, SEDC was not considered to be a
component unit of Civic San Diego for the year ended June 30, 2012, and therefore, SEDC’s financial
activities are not included in the financial statements of Civic San Diego.

The Corporation is a component unit of the City since the City is financially accountable for the
Corporation.

The Corporation’s governing board is approved by the City Council of the City of San Diego. The
Corporation’s budget was approved annually by the former Redevelopment Agency and is now approved
by the City. The Corporation provided services to the former Redevelopment Agency and the City. The
City Council’s function is to appoint the Board of Directors of the Corporation and to act as the former
Redevelopment Agency, represented by the Corporation, in the downtown (Centre City) area. The
Corporation administers redevelopment plans adopted by the former Redevelopment Agency including
the Horton Plaza Redevelopment Plan adopted in July 1972 and the Centre City Redevelopment Project.
The Centre City Redevelopment Project was created in May 1992 by the merger of the former Marina and
Columbia Redevelopment Plans adopted in December 1976, the Gaslamp Redevelopment Plan adopted in
1982, and the expansion of the project area with approximately 1,000 additional acres of land.
Responsibilities are carried out by the Corporation, pursuant to an operating agreement with the former
Redevelopment Agency, to implement the redevelopment process in the Centre City Area. The
Corporation now, on behalf of the former Redevelopment Agency, carries out the wind-down functions of
the former project areas administered by Centre City Development Corporation and Southeastern
Economic Development Corporation. as well as other planning, parking, and economic development
functions on behalf of the City of San Diego.

The Corporation hosted the Horton Plaza Theatres Foundation (Foundation), a not-for-profit organization,
to operate and maintain one or more legitimate theatres in the City of San Diego, in its office. The
Corporation provided in-kind administrative services totaling $72,309 for the months of July 2011
through March 2012, and $89,514 for the year ended June 30, 2011. Due to the dissolution of the
Redevelopment Agency, the Corporation will no longer provide administrative services to the
Foundation.




CIVIC SAN DIEGO
(FORMERLY CENTRE CITY DEVELOPMENT CORPORATION, INC.)
Notes to the Basic Financial Statements
For the Years Ended June 30, 2012 and 2011

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Accounting / Measurement Focus

The accounts of the Corporation are organized on the basis of fund accounting, where the Corporation’s
general fund is considered a separate accounting entity. The operations of the general fund are accounted
for with a separate set of self-balancing accounts that comprise its assets, liabilities, fund equity, revenues
and expenditures. Generally, governmental resources are allocated to and accounted for in individual
funds based upon the purposes for which they are to be spent and the means by which spending activities
are controlled.

Government-Wide Financial Statements

The Corporation’s government-wide financial statements include a statement of net assets (deficit) and a
statement of activities. These statements present summaries of the Corporation’s governmental activities.

These financial statements are presented on an “economic resources” measurement focus and the accrual
basis of accounting. Accordingly, all of the Corporation’s assets and liabilities, including long-term
assets and liabilities, are included in the accompanying statement of net assets (deficit). The statement of
activities presents changes in net assets. Under the accrual basis of accounting, revenues are recognized
in the period in which they are earned while expenses are recognized in the period in which the liability is
incurred.

Certain types of transactions are reported as program revenues for the Corporation, such as operating
grants and contributions.

Amounts reported as program revenues are classified as operating grants and contributions that are
received primarily from the former Redevelopment Agency and the City of San Diego. When both
restricted and unrestricted resources are available for use, it is the Corporation’s policy to use restricted
resources first, then unrestricted resources as they are needed.

The Corporation reports only one governmental fund (general fund), which is the Corporation’s operating
fund that accounts for all financial resources of the Corporation.

General Fund Financial Statements

General Fund financial statements include a balance sheet and a statement of revenues, expenditures and
changes in fund balance. An accompanying schedule is presented to reconcile and explain the differences
in fund balance and the net change in fund balance as presented in these statements to the net assets and
change in net assets presented in the government-wide financial statements.

The General Fund is used to account for the activities of the Corporation’s operations. As with all
governmental funds, the General Fund is accounted for on a current financial resources measurement
focus and the modified accrual basis of accounting. Accordingly, only current assets and current
liabilities are included on the balance sheet. The statement of revenues, expenditures and changes in fund
balance presents increases (revenues and other financing sources) and decreases (expenditures and other
financing uses) in fund balance.



CIVIC SAN DIEGO
(FORMERLY CENTRE CITY DEVELOPMENT CORPORATION, INC.)
Notes to the Basic Financial Statements
For the Years Ended June 30, 2012 and 2011

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Revenues are recognized as soon as they are both measurable and available. Revenues are considered to
be available when they are collectible within the current period or soon enough thereafter to pay liabilities
of the current period. For this purpose, the Corporation considers revenues to be available if they are
collected within 60 days after year-end. Expenditures are recorded in the accounting period in which the
related fund liability is incurred. However, expenditures related to compensated absences and claims and
judgments are-recorded only when payment is due at year-end.

The reconciliation of the fund financial statements to the government-wide financial statements is
provided to explain the differences created by the integrated approach of Governmental Accounting
Standards Board (GASB) Statement No. 34.

Cash

The Corporation’s cash consists of cash on hand and on deposit.

Investments

Investments are reported at fair value in accordance with the GASB Statement No. 31, Accounting and
Financial Reporting for Certain Investments and External Investment Pools. Note 3 contains additional
information related to the Corporation’s cash and investments.

Capital Assets
Capital assets are reported in the statement of net assets (deficit). Capital assets are defined as assets with

an initial cost of more than $5,000 and a useful life of greater than one year. Capital assets are depreciated
using the straight-line method over the following estimated useful lives:

Asset Years
Vehicles 5
Office Equipment 5-7
Computer Equipment 3

Compensated Absences

Accumulated leave benefits (accrued vacation and sick leave) are accrued when incurred in the
government-wide financial statements. The Corporation provides personal time off (PTO) leave to cover
both vacation and sick leave for regular full-time employees. The Corporation’s policy permits full-time
regular employees to earn between 144 hours to 224 hours annually based on length of service. Regular
part-time employees working 20 or more hours per week shall accrue PTO on a prorated basis. PTO
leave may be accumulated up to a maximum of twice the number of hours accrued annually based on the
employee’s length of service.




CIVIC SAN DIEGO
(FORMERLY CENTRE CITY DEVELOPMENT CORPORATION, INC.)
Notes to the Basic Financial Statements
For the Years Ended June 30, 2012 and 2011

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Net Assets

In the government-wide financial statements, net assets are classified in the following categories:

Invested in Capital Assets, Net of Related Debt — This amount consists of capital assets net of
accumulated depreciation and reduced by outstanding debt that is attributed to the acquisition,
construction, or improvement of the assets. The Corporation did not have any debt outstanding
related to capital assets at June 30, 2012 and 2011.

Restricted Net Assets — This amount is restricted by external creditors, grantors, contributors, or
laws and regulations of other governments. The Corporation did not have any restricted net
assets at June 30,2012 and 2011.

Unrestricted Net Assets — This amount is all net assets that do not meet the definition of “invested
in capital assets, net of related debt” or “restricted net assets.”

Fund Balances

Fund balances presented in the governmental fund financial statements represent the difference between
assets and liabilities and are classified into the following categories based upon the type of restrictions
imposed on the use of funds:

Nonspendable — This classification includes amounts that cannot be spent because they are either
(a) not in spendable form or (b) legally or contractually required to be maintained intact.

Restricted — This classification includes amounts that have constraints placed on the use of
resources that are either (a) externally imposed by creditors, grantors, contributors, or laws or
regulations of other governments or (b) imposed by law through constitutional provisions or
enabling legislation. The Corporation did not have any restricted fund balance at June 30, 2012
and 2011.

Committed — This classification includes amounts that can be used only for the specific purposes
determined by a formal action by the entity’s highest level of decision-making authority. The
Corporation did not have any committed fund balance at June 30, 2012 and 2011.

Assigned — This classification includes amounts intended to be used by the entity for specific
purposes but do not meet the criteria to be classified as restricted or committed. The Corporation
did not have any assigned fund balance at June 30, 2012 and 2011.

Unassigned — This classification is the residual amount for the Corporation’s general fund and
includes all spendable amounts not contained in the other classifications.

Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect certain
reported amounts and disclosures during the reporting period. Accordingly, actual results could differ
from those estimates. Management believes that the estimates made are reasonable.




CIVIC SAN DIEGO
(FORMERLY CENTRE CITY DEVELOPMENT CORPORATION, INC.)
Notes to the Basic Financial Statements
For the Years Ended June 30, 2012 and 2011

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

The Corporation reduces restricted amounts first when expenditures are incurred for purposes for which
both restricted and unrestricted (committed, assigned or unassigned) amounts are available. The
Corporation reduces committed amounts first, followed by assigned amounts, and then unassigned
amounts when expenditures are incurred for purposes for which amounts in any of those unrestricted fund
balance classifications could be used.

NOTE 3 — CASH AND INVESTMENTS

Cash

The carrying amount of the Corporation’s cash consisted of the following at June 30, 2012 and 2011:

2012 2011
Petty cash $ 500 $ 500
Cash — checking 198,467 54,764
Cash — savings 172,945 682,174
Total Cash $ 371,912 $ 737,438

At June 30, 2012 and 2011, the bank balances were $477,999 and $984,130, respectively. The difference
between the book balances and the bank balances were due to deposits in transit and outstanding checks.
Of the bank balances for 2012 and 2011 as noted above, $250,000 was covered by federal depository
insurance (FDIC). The remaining balances for both years were collateralized by securities held by the
financial institution and are considered to be held in the name of the Corporation.

Investments

The Corporation received shares of stock as a result and by-product of purchasing a life insurance policy
with Standard Insurance Company (Company), a mutual life insurance company. The purchase of the life
insurance policy entitled the Corporation to membership interests and ownership in Standard Life
Insurance Company. In 1998, the Board of Directors of Standard Insurance Company directed
management to develop a plan of demutualization. The plan would convert the Company’s form of
organization from a mutual life insurance company to a publicly held, stock life insurance company.
Demutualization was approved on September 28, 1998 and upon conversion to a stock company,
policyholders’ membership interest, was extinguished and eligible members received consideration in the
form of stock, cash or an increase in policy values.

On April 21, 1999, the Corporation received consideration in the form of holding company stock. The
Corporation received 1,036 shares in Stancorp Financial Group, with a stock value of $11,976. On
December 9, 2005, the Corporation received an additional 1,036 shares of stock dividend with a stock
value of $53,520. As of June 30, 2012 and 2011, the Corporation owned a total of 2,072 shares of stock.
As of June 30, 2012 and 2011, the fair value of the stock based on quoted market prices was $76,996 and
$87.418, respectively. The Corporation’s investment in stock is not subject to interest rate, credit, or
custodial credit risk.




CIVIC SAN DIEGO
(FORMERLY CENTRE CITY DEVELOPMENT CORPORATION, INC.)
Notes to the Basic Financial Statements
For the Years Ended June 30, 2012 and 2011

NOTE 4 — CAPITAL ASSETS

A summary of changes in capital assets for the years ended June 30, 2012 and 2011 is as follows:

July 1, 2011 Additions Deletions June 30, 2012

Capital assets-

Vehicles $ 19,560 $ - - $ 19,560

Office equipment 292,673 ) - - 292,673

Computer equipment 130,980 - - 130,980
Total capital assets 443,213 - - 443,213
Less accumulated depreciation

Vehicles (17,605) - - (17,605)

Office equipment (219,808) (23,340) - (243,148)

Computer equipment (84,780) (17,387) - (102,167)
Total accumulated depreciation (322,193) (40,727) - (362,920)
Total capital assets, net $ 121,020 $ (40,727) - $ 80,293

July 1, 2010 Additions Deletions June 30, 2011

Capital assets

Vehicles $ 19,560 $ - - $ 19,560

Office equipment 292,673 - - 292,673

Computer equipment 130,980 - - 130,980
Total capital assets 443,213 - - 443,213
Less accumulated depreciation

Vehicles (17,605) - - (17,605)

Office equipment (158,861) (60,947) - (219,808)

Computer equipment (48,607) (36,173) - (84,780)
Total accumulated depreciation (225,073) (97.120) - (322,193)
Total capital assets, net $ 218,140 $  (97,120) $ - $ 121,020

Depreciation expense of $40,727 for the year ended June 30, 2012 and $97,120 for the year ended June
30,2011 is reported in general government and support in the statement of activities.

NOTE 5 - LONG-TERM LIABILITIES

Prior to the dissolution of the former Redevelopment Agency, the Redevelopment Agency, at its full
discretion, provided the Corporation with a working capital advance in order for the Corporation to fund
its operating costs and expenditures while the Corporation waits to receive its monthly reimbursement for
eligible expenditures. The amount of the working capital advance is adjusted on an annual basis, and is
generally determined in an amount that is approximately equal to 15% of the Corporation’s approved
budget. As a result of the decrease in the Corporation’s operating budget, the Corporation made a
repayment on the advance to the successor agency of the former Redevelopment Agency of $36,000
during the year ended June 30, 2012. Full repayment of the working capital advance is due upon
termination of the Corporation providing services.

[88]
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CIVIC SAN DIEGO
(FORMERLY CENTRE CITY DEVELOPMENT CORPORATION, INC.)
Notes to the Basic Financial Statements
For the Years Ended June 30, 2012 and 2011

NOTE 5 - LONG-TERM LIABILITIES (Continued)

A summary of changes in the Corporation’s long-term liabilities for the years ended June 30, 2012 and
2011 is as follows:

July 1, June 30 Due Within
2011 Additions Deletions 2012 One Year
Advance from the successor agency
to the former Redevelopment
Agency of the City of San Diego $ 1,260,000 $ - $ (36,0000 $ 1,224,000 $ -
Compensated Absences 346,335 287,754 (468,387) 165,702 71,284
Total $ 1606335 $ 287754 _$ (504387) _$ 1389702 _$ 71.284
July 1, June 30 Due Within
2010 Additions Deletions 2011 One Year
Advance from the Redevelopment
Agency of the City of San Diego $ 1,480,000 $ - % (220,000) $ 1,260,000 $ -
Compensated Absences 314,855 320,017 (288,537) 346,335 145,311
Total $ 1794855 % 320,017 $ (508.537) _$ 1.606,335 $145311

NOTE 6 — PENSION PLANS

The Corporation has a Money Purchase Pension Plan, subject to the Employee Retirement Income
Retirement Income Act (ERISA) under Internal Revenue Code (IRC) section 401(a), covering all full-
time permanent employees. The plan is a defined contribution plan under which benefits depend solely
on amounts contributed by the Corporation to the plan plus investment earnings. Employees are eligible
to participate on the first day of the month following 90 days after their date of employment. During each
year, the Corporation contributes semi-monthly an amount equal to 8% of the total semi-monthly
compensation for all full-time permanent employees. The Corporation’s contributions for each employee
are fully vested after six years of continuous service. The Corporation’s total payroll (excluding benefits)
for fiscal year 2012 was approximately $3,036,746. The Corporation’s contributions were calculated
using the base salary amount of all full-time permanent employees of $3,091,295. The Corporation made
the required 8% contribution amounting to $220,572 (net of forfeitures) for fiscal year 2012. The
Corporation’s total payroll for fiscal year 2011 was $3,371,460. The Corporation’s contributions were
calculated using the base salary amount of all full-time permanent employees of $3,280,034. The
Corporation made the required contribution amounting to $222,821 (net of forfeitures) for fiscal year
2011.



CIVIC SAN DIEGO
(FORMERLY CENTRE CITY DEVELOPMENT CORPORATION, INC.)
Notes to the Basic Financial Statements
For the Years Ended June 30,2012 and 2011

NOTE 6 — PENSION PLANS (Continued)

In addition, the Corporation has a Tax Deferred Annuity Plan under section 403(b) of the Internal
Revenue Code of 1986 covering all full-time permanent employees. The plan is a defined contribution
plan under which benefits depend solely on amounts contributed to the plan by the employer and the
employees, plus investment earnings. Employees are eligible to participate on the first day of the month
following 90 days after their date of employment. During each plan year, the Corporation contributes
semi-monthly an amount equal to 16% of the total semi-monthly compensation for all full-time
permanent employees. The Corporation’s contributions for each employee are fully vested at the time of
contribution. The Tax Deferred Annuity Plan includes amounts deposited by employees prior to the
Corporation becoming a contributor to the plan. The Corporation made the required 16% contribution
amounting to $491,512 for fiscal year 2012 and $524,806 for fiscal year 2011.

The fiduciary responsibilities of the Corporation consist of making contributions and remitting deposits
collected. The pension plans are not component units of the Corporation and are therefore not reported in
the basic financial statements.

NOTE 7 - NET DEFICITS

The unrestricted net deficit in the amount of $76,953 and $258,917 as of June 30, 2012 and 2011,
respectively, is primarily related to the accrued compensated absences liability owed to all employees,
offset by the fair value of investments. Compensated absences are expensed in the period in which the
employee benefits are earned, but the Corporation cannot seek reimbursement, thereby recognizing
revenue, until the benefits are actually paid. As such, the Corporation’s unrestricted net deficit increases
or decreases in relation to whether the compensated absences liability increases or decreases.

NOTE 8 - COMMITMENTS AND CONTINGENCIES

The Corporation is exposed to various risks of loss related to torts; theft of, damage to, and destruction of
assets; errors and omissions; injuries to employees; and natural disaster.

The Corporation is presently involved in certain matters of litigation that have arisen in the normal course
of conducting the Corporation’s business. Corporation management believes, based upon consultation
with the Corporation’s attorneys, that these cases, in the aggregate, are not expected to result in a material
adverse financial impact on the Corporation. The Corporation is covered by various insurance policies
for property, liability, workers’ compensation and errors and omissions, with deductibles that vary from
$1,000 to $25,000. The Corporation’s management believes that the insurance programs are sufficient to
cover any potential losses should an unfavorable outcome materialize.

There were no claim settlements that exceeded insurance coverage during the past three fiscal years.
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CIVIC SAN DIEGO
(FORMERLY CENTRE CITY DEVELOPMENT CORPORATION, INC.)
Notes to the Basic Financial Statements
For the Years Ended June 30,2012 and 2011

NOTE 8 - COMMITMENTS AND CONTINGENCIES (Continued)

Operating Leases — The Corporation leases its office facilities under a non-cancelable operating lease,
which has been extended through June 30, 2015. As of June 30, 2012, future minimum lease payments
for this lease were as follows:

Year Ending June 30,
2013 § 707,196
2014 731,304
2015 758,088
Total $ 2,196,588

The Corporation also leases space for its Information Center under a non-cancelable operating lease,
which has been extended through June 14, 2015. As of June 30, 2012, future minimum lease payments
for this lease were as follows:

Year Ending June 30,

2013 § 107,145
2014 110,360
2015 108,618
Total $ 326,123

In addition, the Corporation leases three copiers under a non-cancelable operating lease for a term of 60
months. As of June 30, 2012, future minimum lease payments for these leases were as follows:

Year Ending June 30,

2013 $ 21,128
2014 2,630
Total $ 23,758

There is also a contingent per copy rental charge of $0.006 for copies in excess of 110,000 per month on
the main copier and $0.006 for black and white copies on the second copier in excess of 13,000 per month
with $0.089 for color copies on the second copier in excess of 5,000 per month. A third copier has a
$0.0084 charge for black and white copies and a $0.0890 charge on prints in excess of 250 per month.

Rental costs associated with all leases totaled $826,739 and $776,601 for 2012 and 2011, respectively.
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CIVIC SAN DIEGO
(FORMERLY CENTRE CITY DEVELOPMENT CORPORATION, INC.)
Notes to the Basic Financial Statements
For the Years Ended June 30, 2012 and 2011

NOTE 9 - ECONOMIC DEPENDENCY AND UNCERTAINTIES

The Successor Agency to the former Redevelopment Agency of the City of San Diego is the primary
funding source for the Corporation; therefore, any reduction in the Successor Agency’s funding could
substantially alter the services provided by the Corporation.

In response to the California Supreme Court’s decision to uphold the constitutionality of AB x1 26, the
legislation eliminating redevelopment, the Office of the Mayor reorganized and formed a new corporate
structure for the City’s two non-profit corporations that provided redevelopment and economic
development services in downtown and southeastern San Diego. On June 25, 2012, the City, as the
designated Successor Agency, and the sole member of the Corporation, amended both the Corporation’s
and Southeastern Economic Development Corporation’s (SEDC) Articles of Incorporation and Bylaws,
restructuring and reorganizing the two non-profit corporations into a single corporation named Civic San
Diego, a California nonprofit public benefit corporation. Civic San Diego will have the ability to perform
multiple functions on behalf of the City, including the wind down of redevelopment, continued land use
permitting and planning, management of the downtown parking district, economic development and other
projects as authorized by the City in accordance with applicable law. As a result, effective August 1,
2012, SEDC has become a subsidiary corporation of Civic San Diego. At such time that any of SEDC’s
remaining liabilities and duties are released, Civic San Diego may dissolve SEDC.

On behalf of the City, the Corporation carries out certain municipal functions such as planning and design
review within the Centre City area. The City Council created the Corporation originally to administer
redevelopment, but subsequently has added the administration of the design review process and planning
functions, consistent with the community plan and planned district ordinances, within the Centre City
area. Additionally, the City has designated the Corporation as the Downtown Community Parking
District Advisory Board (Downtown CPD), whose boundaries are concurrent with those of the Centre
City area, to oversee, implement and manage parking within the Centre City area.

The Corporation instituted permit processing fees for applicants in connection with the Corporation’s
activities, as it relates to the design review and planning, similar to fees that other jurisdictions assess.
Additionally, the Corporation, acting as the Downtown CPD, oversees and implements a budget of
approximately $2.5 million to $3 million annually to carry out the functions of the Downtown CPD.

With regards to the fiscal year ending June 30, 2013, the Corporation expects that all operations should
continue as budgeted. Funding for the Corporation has been included in the Successor Agency’s
Recognized Obligation Payment Schedule, which was submitted to and approved by the State Department
of Finance.
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CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Budgetary Comparison Schedule - General Fund
For the Year Ended June 30, 2012

(Unaudited)
Onginal Final Actual Vanance with
Budget Budget Amount Final Budget
REVENUES
Contributions from the Redevelopment Agency
of the City of San Diego $ 8,367,000 $ 8,367,000 § 6,168,501 M (2,198,499)
Interest and unreahized gain on investments - - (9,650) (9,650)
Miscellaneous - - 21,553 21,553
Total revenues 8,367,000 8,367,000 6,180,404 (2,186,596)
EXPENDITURES
Current
Salanes and benefits 5,982,000 5,982,000 4,715,072 1,266,928
Rent and leasehold improvements 849,000 849,000 798,536 50,464
Legal, computer and auditing services 600,000 600,000 329,709 270,291
Office supplies 135,000 135,000 101,197 33,803
Marketng, pninting and reproduction 182,000 182,000 79,830 102,170
Insurance 45,000 45,000 39,488 5,512
Telephone 55,000 55,000 28,551 26,449
Auto and business 72,000 72,000 25,159 46,841
Furniture and equipment 112,000 112,000 23,853 88,147
Dues and seminars 55,000 55,000 22,318 32,682
Recruitment 15,000 15,000 6,742 8,258
Directors fees 10,000 10,000 4419 5,581
Travel 15,000 15,400 2,674 12,726
Equal opportunity 25,000 25,000 1,525 23475
Other 10,000 9,600 - 9,600
Debt service
Payment on advance from the City of San Diego - - 36,000 (36,000)
Total expenditures 8,162,000 8,162,000 6,215,073 1,946,927
Net change in fund balance 205,000 205,000 (34,669) (239,669)
FUND BALANCE
Beginning of year 1,347,418 1,347,418 1,347,418 -
End of year $ 1,552,418 $ 1,552418  § 1,312,749 3 (239,669)

See accompanying note to budgetary comparison schedules.
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CIVIC SAN DIEGO
(formerly Centre City Development Corporation, Inc.)
Budgetary Comparison Schedule - General Fund
For the Year Ended June 30, 2011

(Unaudited)
Onginal Final Actual Vanance with
Budget Budget Amount Final Budget
REVENUES
Contnbutions from the Redevelopment Agency
of the City of San Diego $ 8,367,000 $ 8,367,000 $ 6,949,039 $ (1,417,961)
Interest and unrealized gain on investments - - 3,920 3,920
Miscellaneous - - 20,177 20,177
Total revenues 8,367,000 8,367,000 6,973,136 (1,393,864)
EXPENDITURES
Current
Salaries and benefits 6,038,000 6,038,000 4,959,961 1,078,039
Rent and leasehold improvements 831,000 795,000 784,923 10,077
Legal, computer and auditing services 600,000 913,500 777,227 136,273
Marketing, printing and reproduction 263,000 183,000 131,927 51,073
Office supplies 159,000 129,000 108,623 20,377
Furniture and equipment 117,000 83,000 42,806 40,194
Auto and business 82,000 62,000 41,618 20,382
Telephone 58,000 38,000 30,621 7,379
Insurance 52,000 37,000 29,755 7,245
Equal opportunity 25,000 25,000 29,296 (4,296)
Dues and seminars 102,000 37,000 21,238 15,762
Directors fees 10,000 10,000 5,164 4,836
Recruitment 20,000 5,000 3,285 1,715
Travel - 11,500 3,273 8,227
Other 10,000 - - -
Debt service
Payment on advance from the Redevelopment Agency
of the City of San Diego - - 220,000 (220,000)
Total expenditures 8,367,000 8,367,000 7,189,717 1,177,283
Net change in fund balance - - (216,581) (216,581)
FUND BALANCE
Beginning of year, as restated 1,563,999 1,563,999 1,563,999 -
End of year $ 1,563999 § 1,563,999 § 1,347,418 $ (216,581)

See accompanying note to budgetary comparison schedules.
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CIVIC SAN DIEGO
(FORMERLY CENTRE CITY DEVELOPMENT CORPORATION, INC.)
Note to Budgetary Comparison Schedules — General Fund
For the Years Ended June 30, 2012 and 2011

NOTE 1 - BUDGETARY INFORMATION

The Corporation prepares its annual budget on the modified accrual basis of accounting in a format
required by the successor agency to the former Redevelopment Agency of the City of San Diego. The
budget is approved by the Corporation’s Board of Directors (Board) and the former Redevelopment
Agency. The Corporation’s expenditures are controlled at the line item level with transfers between line
items requiring Board approval, and transfers between salaries and benefits and all other line items
requiring both Board approval, as well as approval from the successor agency to the former
Redevelopment Agency.

For the year ended June 30, 2012 and 2011, expenditures for the payment on advance from the successor
agency to the former Redevelopment Agency of the City of San Diego exceeded the final budgeted
amount by $36,000 and $220,000, respectively. Actual expenditures exceeded the final budgeted amount
because the Corporation does not budget for the repayment on the advance from the successor agency to
the former Redevelopment Agency of the City of San Diego.

For the year ended June 30, 2011, expenditures for equal opportunity exceeded the final budgeted amount

by $4,296 due to increased expenditures associated with the annual outreach event Subs for Subs, which
is held every June.
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To the Board of Directors Seattle
Civic San Diego
San Diego, California

INDEPENDENT AUDITOR’S REPORT ON INTERNAL CONTROL OVER FINANCIAL
REPORTING AND ON COMPLIANCE AND OTHER MATTERS BASED ON AN
AUDIT OF FINANCIAL STATEMENTS PERFORMED IN ACCORDANCE
WITH GOVERNMENT AUDITING STANDARDS

We have audited the financial statements of the governmental activities and the general fund of Civic San
Diego (Corporation), formerly Centre City Development Corporation, Inc., a component unit of the City
of San Diego, California (City) as of and for the year ended June 30, 2012, which collectively comprise
the Corporation’s basic financial statements and have issued our report thereon dated November 16, 2012,
We conducted our audit in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards,
issued by the Comptroller General of the United States.

Internal Control Over Financial Reporting

Management of the Corporation is responsible for establishing and maintaining effective internal control
over financial reporting. In planning and performing our audit, we considered the Corporation’s internal
control over financial reporting as a basis for designing our auditing procedures for the purpose of
expressing our opinions on the financial statements, but not for the purpose of expressing an opinion on
the effectiveness of the Corporation’s internal control over financial reporting. Accordingly, we do not
express an opinion on the effectiveness of the Corporation’s internal control over financial reporting.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to prevent, or
detect and correct misstatements on a timely basis. A material weakness is a deficiency, or a combination
of deficiencies, in internal control such that there is a reasonable possibility that a material misstatement
of the entity’s financial statements will not be prevented, or detected and corrected on a timely basis.

Our consideration of internal control over financial reporting was for the limited purpose described in the
first paragraph of this section and was not designed to identify all deficiencies in internal control over
financial reporting that might be deficiencies, significant deficiencies, or material weaknesses. We did not
identify any deficiencies in internal control over financial reporting that we consider to be material
weaknesses, as defined above.

Www mgocpa com
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Compliance and Other Matters

As part of obtaining reasonable assurance about whether the Corporation’s financial statements are free of
material misstatement, we performed tests of its compliance with certain provisions of laws, regulations,
contracts, and grant agreements, noncompliance with which could have a direct and material effect on the
determination of financial statement amounts. However, providing an opinion on compliance with those
provisions was not an objective of our audit, and accordingly, we do not express such an opinion. The
results of our tests disclosed no instances of noncompliance or other matters that are required to be
reported under Government Auditing Standards.

This report is intended solely for the information and use of management, the Board of Directors of the

Corporation, and the City Council of the City of San Diego, and is not intended to be and should not be
used by anyone other than these specified parties.

Doeizas (Toni § O Conmell e

San Diego, California
November 16, 2012
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ENDORSED - FILED
in the office of the Secrelary of State
RESTATED ARTICLES OF INCORPORATION of the State of California
or JUN 28 2012

CENTRE CITY DEVELOPMENT CORPORATION, INC.

Kim JOHN KILKENNY and STEVEN RELYEA certify that;

I. They are the Chairmen of the Board and Secretary, respectively, of Centre City
Development Corporation, Inc., a California nonprofit public benefit corporation ("Corporation”).

2. The Atrticles of Incorporation of this Corporation are amended and restated to read

as follows:
“ARTICLE X
NAME

The name of the Corporation is Civic San Diego (“Corporation”).

ARTICLE II
PURPOSES

A, This Corporation is a nonprofit public benefit corporation and is
not organized for the private gain of any person. It is organized under the
Nonprofit Public Benefit Corporation Law for charitable purposes.

B. This Corporation was incorporated on March 31, 1975 and was
formerly known as Centre City Development Corporation, Inc.

C. The specific purposes of this Corporation are to: (i) engage in
economic development, land use permitting and project management services
which under California law, can be done by contract with or delegated by the City
of San Diego (“City”), or the City solely in its capacity as the designated
successor agency to the Redevelopment Agency of the City of San Diego
(“Successor Agency”); (ii) enter into agreements, contracts or memoranda of
understanding with any public or corporate entity, including the City, in
furtherance of the purposes for which the Corporation is formed; (iii) engage in
any other activities in furtherance of the purposes for which the Corporation is
formed; and (iv) receive, invest and utilize for the purposes for which the
Corporation is formed (@) gross receipts from activilies related to the
Corporation’s exempt functions, and (b) funds and property acquired through
solicitation of contributions, donations, grants, gifts, bequests and the like.
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ARTICLE III
LIMITATION ON CORPORATE ACTIVITIES

A. This Corporation is organized and operated exclusively for
charitable purposes within the meaning of Section 501(c)(3) of the Internal
Revenue Code.

B. Notwithstanding any other provision of these articles, this
Corporation shall not carry on any other activities not permitted to be carried on
(a) by a corporation exempt from federal income tax under Section 501(c)(3) of
the Intérnal Revenue Code or (b) by a corporation contributions to which are
dcductible under section 170(c)(2) of the Internal Revenue Code.

C. No substantial part of the activities of this Corporation shall consist
of carrying on propaganda, or otherwise attempting to influence legislation, and
the Corporation shall not participate in or intervene in any political campaign
(including the publishing or distribution of statements) on behalf of, or in
opposition to, any candidate for public office.

ARTICLE IV
DEDICATION AND DISSOLUTION

A. The property of this Corporation is irrevocably dedicated to
charitable purposes, and no part of the net income or assets of this Corporation
shall ever inure to the benefit of any director, officer or member thereof or to the
benefit of any private person. Upon the dissolution or winding up of this
Corporation, its assets remaining after payment, or provision for payment, of all
debts and liabilities of the Corporation shall be distributed to the City, to be used
solely for public purposes, or if the City does not accept the assets or is not then in
existence, to a nonprofit fund, foundation, or corporation which is organized and
operated exclusively for charitable purposes and which has established its tax
exempt status under Section 501(c)(3) of the Internal Revenue Code.

B. If the Corporation holds any assets in trust, or if the Corporation is
formed for charitable purposes, then such assets shall be disposed of on
dissolution in conformity with these Articles of Incorporation or the Bylaws of the
Corporation subject to complying with the provisions of any trust under which
such assets are held. The disposition shall be in such manner as may be directed
by decree of the Superior Court of the county in which the Corporation has its
principal offices, on petition thereof by the Attorney General or by any person
concerned in the liquidation, in a proceeding to which the Attorney General is a
party. Such decree of the Superior Court may be waived if the Attorney General
makes a written waiver of objections to the disposition.
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ARTICLE V

The City of San Diego, a municipal corporation, is the sole member of the Corporation.”

3. The forcgoing amcndment and restatement of Articles of Incorporation has been
duly approved by the board of directors.

4. The foregoing amendment and restatement of Articles of Incorporation has been
duly-approved by the sole member, the City of San Diego, acting by and through its City
Council.

We further declare under penalty of perjury under the laws of the State of California that
the matters sct forth in this certificate are true and correct of our own knowledge.

Dated: é/z 7// — m

KON KiLKENNyhairmen of the Board

Dated: é’@7/ Al
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! hareby certify that-the foregoing
A transcript of ‘ﬂ? )
18 a full, true of the
onolnal fecord In the amy of the
Calfomia Socretary of Stato's ofice,

JUN 29 2012

é_ 3RA BOWEN, Secratary of State




8868 Application for Extension of Time To File an
rorm Exempt Organization Return
(Rev January 2012) OMB No 1545-1709
Department of the Treasury > File a separate application for each return.
Internal Revenue Service
¢ If you are filing for an Automatic 3-Month Extension, complete only Part | and check thisbox . . . ..

e If you are fiing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of thls form)
Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed Form 8868.

Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for
a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of time. You can electronically file Form
8868 to request an extension of time to file any of the forms listed in Part | or Part || with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions). For more details on the electronic filing of this form, visit www.irs.gov/efile and click on e-file for Charities & Nonprofits.

IEZXYI  Automatic 3-Month Extension of Time. Only submit original (no copies needed).

A corporation required to_file Form- 990-T. and requesting an -automatic- 6-month extension—check this box and- complete
Partionly . . . . A ah
All other corporations (i nc/udmg 11 20 C ﬂlers) partnershlps REMICs, and trusts must use Form 7004 to request an extension of time
to file income tax retumns.

Enter filer's identifying number, see instructions

Type or Name of exempt organization or other filer, see instructions. Employer identification number (EIN) or

print CIVIC SAN DIEGO (formerly CENTRE CITY DEVELOPMENT CORPORATION) 95-3035557

File by the Number, street, and room or suite no. If a P.O. box, see instructions. Social secunty number (SSN)

due date for 401 B STREET, SUITE 400 O

fellt'::?'nyosu;e City, town or post office, state, and ZIP code. For a foreign address, see instructions

Instructions SAN DIEGO, CA 92101

Enter the Return code for the return that this application is for (file a separate application for each return) . . . . . .
Application Return { Application Return
Is For Code |]lIsFor Code
Form 990 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 01 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

* The books are in the care of » ANDREW T. PHILLIPS, VICE PRESIDENT & CFO

Telephone No. » 619-235-2200 FAXNo.» 619-236-9148
* If the organization does not have an office or place of business in the United States, check thisbox . . . . . . . . . »[J
e |f this is for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) . If this is
for the whole group, check thisbox . . . P [].Ifitis for part of the group, check thisbox . . . . P []and attach
a list with the names and EINs of all members the extension is for.
1 | request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time
until February 15 , 20 12, to file the exempt organization return for the organization named above. The extension is
for the organization’s return for:
» [Jcalendaryear20  or
» |v] tax year beginning July 1 ___,20 11, andending June 30 ,20 12

2  If the tax year entered In line 1 is for {ess than 12 months, check reason: [ Initial return [ Final retum
{TJ Change in accounting period

3a |f this application I1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 3a |$ 0

b If this application 1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit. 3b |$ 0

¢ Balance due. Subtract line 3b from line 3a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System). See instructions. 3c |$ 0

Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EO for payment instructions
For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Cat No 27916D Form 8868 (Rev 1-2012)




Form 8868 (Rev 1-2012) Page 2

« If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Partll and checkthisbox . . . . » []
Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868.
¢ |f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1).
Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).
Enter filer's identifying number, see instructions

T Name of exempt organization or other filer, see instructions. Employer identification number (EIN} or

ype or

print O

Number, street, and room or suite no. If a P.O. box, see instructions. Social secunty number (SSN)

File by the

due date for D

filing your City, town or post office, state, and ZIP code. For a foreign address, see instructions

return See

instructions

Enter the Return code for the return that this application is for (file a separate application foreachretum) . . . . . . [ [ ]
Application : - _ Return ] Application _ R . .. Return _
Is For Code |lIsFor Code
Form 990 01 ' |
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 01 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.

* The books are in the care of >

Telephone No. > FAX No. »
« If the organization does not have an office or place of business in the United States, checkthisbox. . . . . . . . . » [
¢ If this 1s for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) .Ifthis s
for the whole group, check thisbox . . . » [].Ifitis for part of the group, check thisbox . . . . P [Jandattacha

list with the names and EINs of all members the extension is for.

4 |request an additional 3-month extension of time until , 20 .
§ Forcalendaryear , or other tax year beginning 20 ,andending 20
6 If the tax year entered in line 5 1s for less than 12 months, check reason: [} Initial return (I Final return

(] Change in accounting period
7  State in detall why you need the extension

8a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. ga |$

b If this application 1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit and any

amount paid previously with Form 8868. 8b |$
¢ Balance due. Subtract line 8b from line 8a. Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System). See instructions. 8c ($

Signature and Verification must be completed for Part ll only.

Under penalties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my
knowledge and belief, it 1s true, correct, and complete, and that | am authorized to prepare this form.

Signature » Title » Date »

Form 8868 (Rev 1-2012)




