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WELCOME to a meeting of the Ontario City Council.

All documents for public review are on file with the Records Management/City Clerk’s
Department located at 303 East B Street, Ontario, CA 91764.

Anyone wishing to speak during public comment or on a particular item will be required to
fill out a blue slip. Blue slips must be turned in prior to public comment beginning or before
an agenda item is taken up. The Clerk will not accept blue slips after that time.

Comments will be limited to 3 minutes. Speakers will be alerted when they have 1 minute
remaining and when their time is up. Speakers are then to return to their seats and no further
comments will be permitted.

In accordance with State Law, remarks during public comment are to be limited to subjects
within Council’s jurisdiction. Remarks on other agenda items will be limited to those items.
Remarks from those seated or standing in the back of chambers will not be permitted. All
those wishing to speak including Council and Staff need to be recognized by the Chair before

speaking.
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JULY 17, 2018

ORDER OF BUSINESS The regular City Council and Housing Authority meeting
begins with Public Comment at 6:30 p.m. immediately followed by the Regular Meeting
and Public Hearings. No agenda item will be introduced for consideration after
10:00 p.m. except by majority vote of the City Council.

(EQUIPMENT FOR THE HEARING IMPAIRED AVAILABLE IN THE RECORDS
MANAGEMENT OFFICE)

CALL TO ORDER (OPEN SESSION) 6:30 p.m.

ROLL CALL

Wapner, Bowman, Dorst-Porada, Valencia, Mayor/Chairman Leon
PLEDGE OF ALLEGIANCE

Mayor pro Tem Wapner

INVOCATION

Dr. Sylvia Mann, Bethel Congregational Church

PUBLIC COMMENTS 6:30 p.m.

The Public Comment portion of the Council/Housing Authority meeting is limited to 30
minutes with each speaker given a maximum of 3 minutes. An opportunity for further
Public Comment may be given at the end of the meeting. Under provisions of the Brown
Act, Council is prohibited from taking action on oral requests.

As previously noted -- if you wish to address the Council, fill out one of the blue slips at
the rear of the chambers and give it to the City Clerk.

AGENDA REVIEW/ANNOUNCEMENTS The City Manager will go over all

updated materials and correspondence received after the Agenda was distributed to
ensure Council Members have received them. He will also make any necessary
recommendations regarding Agenda modifications or announcements regarding Agenda
items to be considered.
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CONSENT CALENDAR

All matters listed under CONSENT CALENDAR will be enacted by one motion in the
form listed below — there will be no separate discussion on these items prior to the time
Council votes on them, unless a member of the Council requests a specific item be removed
from the Consent Calendar for a separate vote.

Each member of the public wishing to address the City Council on items listed on the
Consent Calendar will be given a total of 3 minutes.

1. APPROVAL OF MINUTES
Minutes for the regular meeting of the City Council/Housing Authority/Successor Agency to the Ontario

Redevelopment Agency of June 19, 2018, and the special meeting of the City Council and Housing
Authority of June 18, 2018, approving same as on file in the Records Management Department.

2. BILLS/PAYROLL

Bills May 20, 2018 through June 2, 2018 and Payroll May 20, 2018 through June 2, 2018, when audited
by the Finance Committee.

3. DESIGNATION OF VOTING DELEGATES FOR THE LEAGUE OF CALIFORNIA CITIES
ANNUAL BUSINESS MEETING

That the City Council designate Mayor pro Tem Alan Wapner as the City’s voting delegate and Council
Member Debra Dorst-Porada as an alternate for the League of California Cities Annual Business
Meeting scheduled for September 14, 2018.

4. MAINTENANCE SERVICES AGREEMENT FOR THE CITY’S TRAFFIC SIGNALS AND
TRAFFIC SIGNAL SYSTEM/SIEMENS INDUSTRY, INC.

That the City Council approve and authorize the City Manager to execute a one-year Maintenance
Services Agreement (on file with the Records Management Department) with Siemens Industry, Inc. of
Riverside, California, to provide maintenance services for the City’s traffic signals and traffic signal
system for an estimated annual cost of $475,050 plus a 10% contingency of $47,505 for a total
authorized expenditure of $522,555; and authorize the City Manager to extend the agreement for up to
four additional one-year periods with any required future amendments consistent with City Council
approved budgets.

5. A CONTRACT FOR THE FY 2018-19 COLLECTOR/ARTERIAL, LOCAL STREET
MAINTENANCE - SLURRY SEAL AND CDBG PAVEMENT MANAGEMENT
REHABILITATION/ALL AMERICAN ASPHALT
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That the City Council approve the plans and specifications and award a construction contract (on file in
the Records Management Department) to All American Asphalt, of Corona, California for the
FY 2018-19 Collector / Arterial, Local Street Maintenance - Slurry Seal and CDBG Pavement
Management Rehabilitation in the bid amount of $833,476 plus a twenty percent (20%) contingency of
$166,696 for a total authorized expenditure of $1,000,172; and authorize the City Manager to execute
said contract and related documents, and file a notice of completion at the conclusion of all construction
activities for the project.

. LICENSE AGREEMENT FOR MICROSOFT OFFICE 365 SUBSCRIPTIONS/SOFTCHOICE,
INC.

That the City Council approve and authorize the City Manager to expand an existing three-year license
agreement with Softchoice, Inc., of Chicago, Illinois (on file in the Records Management Department)
for Microsoft Office 365 subscriptions in a total annual amount of $278,600.

. A DEVELOPMENT IMPACT FEE CREDIT AND REIMBURSEMENT AGREEMENT WITH
COLONY COMMERCE CENTER LLC

That the City Council authorize the City Manager to execute a Development Impact Fee Credit and
Reimbursement Agreement (on file with the Records Management Department) with Colony Commerce
Center LLC for the construction of public infrastructure in the Colony Commerce Center project.

. AN ORDINANCE AMENDING TITLE 2, CHAPTER 6, ENTITLED PURCHASING SYSTEM, OF
THE ONTARIO MUNICIPAL CODE AND IMPLEMENTING THE UNIFORM GUIDANCE
PROCUREMENT STANDARDS PURSUANT TO SECTIONS 200.317 THROUGH 200.326 OF
THE CODE OF FEDERAL REGULATIONS; AND AUTHORIZING ACCEPTANCE OF
ELECTRONIC BID BONDS

That the City Council consider and adopt an ordinance:

(A) Amending Chapter 6 of Title 2 of the Ontario Municipal Code and establishing the rules and
regulations of the City’s current Purchasing System;

(B) Implementing the Uniform Guidance pursuant to Sections 200.317 through 200.326 of the Code of
Federal Regulations; and

(C) Authorizing acceptance of electronic bid bonds.

ORDINANCE NO.

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, AMENDING SECTIONS 2-6.07, 2-6.13,
AND 2-6.22 OF THE ONTARIO MUNICIPAL CODE CONCERNING
THE PURCHASE OF GOODS, SERVICES AND PUBLIC PROJECTS

. ACCEPT A WRITTEN PETITION TO CREATE A COMMUNITY FACILITIES DISTRICT;
ADOPT A RESOLUTION OF INTENTION TO ESTABLISH CITY OF ONTARIO COMMUNITY
FACILITIES DISTRICT NO. 42 (WEST HAVEN) AND TO AUTHORIZE THE ASSOCIATED
LEVY OF SPECIAL TAXES; AND ADOPT A RESOLUTION TO INCUR BONDED
INDEBTEDNESS
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That the City Council consider and:

(A) Accept a written petition (on file with the Records Management Department) from
STG Communities I, LLC, located in Irvine, CA to create a Community Facilities District, and to
waive certain procedural matters under the Mello-Roos Community Facilities Act of 1982;

(B) Adopt a Resolution of Intention to establish City of Ontario Community Facilities District No. 42
(West Haven) (the “CFD”), authorize the associated levy of special taxes therein, and set a public
hearing for the formation of the CFD as part of the regularly scheduled City Council meeting on
Tuesday, August 21, 2018; and

(C) Adopt a Resolution to Incur Bonded Indebtedness for proposed Community Facilities District
No. 42 (West Haven).

RESOLUTION NO. ____

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, OF INTENTION TO ESTABLISH A
COMMUNITY FACILITIES DISTRICT, PROPOSED TO BE NAMED
CITY OF ONTARIO COMMUNITY FACILITIES DISTRICT NO. 42
(WEST HAVEN), AND TO AUTHORIZE THE LEVY OF SPECIAL
TAXES.

RESOLUTION NO. ___

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, TO INCUR BONDED INDEBTEDNESS OF
THE PROPOSED CITY OF ONTARIO COMMUNITY FACILITIES
DISTRICT NO. 42 (WEST HAVEN).

10. ACCEPT WRITTEN PETITIONS TO CREATE A COMMUNITY FACILITIES DISTRICT,
ADOPT A RESOLUTION OF INTENTION TO ESTABLISH CITY OF ONTARIO COMMUNITY
FACILITIES DISTRICT NO. 43 (PARK PLACE FACILITIES PHASE 1V) AND AUTHORIZE
THE ASSOCIATED LEVY OF SPECIAL TAXES, AND ADOPT A RESOLUTION TO INCUR
BONDED INDEBTEDNESS

That the City Council:

(A) Accept written petitions (on file with the Records Management Department) from SL Ontario
Development Company, LLC, a Delaware limited liability company located in Upland, California,
TRI Pointe Homes, Inc. a Delaware corporation located in Irvine, California, and KB HOME
Coastal Inc., a California corporation located in Wildomar, California, to create a community
facilities district, and to waive certain procedural matters, under the Mello-Roos Community
Facilities Act of 1982;

(B) Adopt a Resolution of Intention to establish City of Ontario Community Facilities District No. 43
(Park Place Facilities Phase IV) (the “CFD”), authorize the associated levy of special taxes therein;
and set a public hearing for the formation of the CFD as part of the regularly scheduled City Council
meeting on Tuesday, August 21, 2018; and
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(C) Adopt aResolution to Incur Bonded Indebtedness of proposed Community Facilities District No. 43
(Park Place Facilities Phase 1V).

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, OF INTENTION TO ESTABLISH A
COMMUNITY FACILITIES DISTRICT, PROPOSED TO BE NAMED
CITY OF ONTARIO COMMUNITY FACILITIES DISTRICT NO. 43
(PARK PLACE FACILITIES PHASE IV), AND TO AUTHORIZE THE
LEVY OF SPECIAL TAXES.

RESOLUTION NO. ____

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, TO INCUR BONDED INDEBTEDNESS OF
THE PROPOSED CITY OF ONTARIO COMMUNITY FACILITIES
DISTRICT NO. 43 (PARK PLACE FACILITIES PHASE IV).

11. AN ORDINANCE APPROVING A DEVELOPMENT AGREEMENT (FILE NO. PDA17-004)
BETWEEN THE CITY OF ONTARIO AND COLONY COMMERCE CENTER LLC, TO
ESTABLISH THE TERMS AND CONDITIONS FOR THE POTENTIAL DEVELOPMENT OF UP
T0 1,379,501 SOUARE FEET OF INDUSTRIAL DEVELOPMENT ON 57.58 ACRES OF LAND
GENERALLY LOCATED ON THE SOUTHEAST CORNER OF MERRILL AVENUE AND
CARPENTER AVENUE AT 9467 EAST MERRILL AVENUE, WITHIN PLANNING AREA 1 OF
THE COLONY COMMERCE CENTER WEST SPECIFIC PLAN (APNS: 0218-292-05 AND
0218-311-11)

That the City Council consider and adopt an ordinance approving a Development Agreement (File
No. PDA17-004, on file with the Records Management Department) between the City of Ontario and
Colony Commerce Center LLC, to establish the terms for the development of Planning Area 1 of the
Colony Commerce Center West Specific Plan.

ORDINANCE NO.

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, APPROVING A DEVELOPMENT
AGREEMENT (FILE NO. PDA17-004) BETWEEN THE CITY OF
ONTARIO AND COLONY COMMERCE CENTER LLC, TO
ESTABLISH THE TERMS AND CONDITIONS FOR THE POTENTIAL
DEVELOPMENT OF UP TO 1,379,501 SQUARE FEET OF
INDUSTRIAL DEVELOPMENT ON 57.58 ACRES OF LAND
GENERALLY LOCATED ON THE SOUTHEAST CORNER OF
MERRILL AVENUE AND CARPENTER AVENUE AT 9467 EAST
MERRILL AVENUE, WITHIN PLANNING AREA 1 OF THE COLONY
COMMERCE CENTER WEST SPECIFIC PLAN, AND MAKING
FINDINGS IN SUPPORT THEREOF (APNS: 0218-292-05 AND
0218-311-11).
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12. AUTHORIZE THE PURCHASE OF FLEET VEHICLES/LOS ANGELES TRUCK CENTERS,
LLC

That the City Council takes the following actions:

(A) Award Bid No. 970 and authorize the purchase and delivery of four (4) CNG Roll Off Trucks in
the amount of $1,034,476 for the Integrated Waste Department from Los Angeles Truck Centers,
LLC of Whittier, California.

(B) Award Bid No. 971 and authorize the purchase and delivery of five (5) CNG Automated Side
Loading Trucks in the amount of $1,561,682 for the Integrated Waste Department from Los
Angeles Truck Centers, LLC of Whittier, California.

(C) Award Bid No. 972 and authorize the purchase and delivery of four (4) CNG Front Loading Trucks
in the amount of $1,275,244 for the Integrated Waste Department from Los Angeles Truck
Centers, LLC of Whittier, California.

13. STUDENT REPRESENTATIVE AND ALTERNATE APPOINTMENTS TO THE RECREATION
AND PARKS COMMISSION FOR 2018/19 AND RECOGNITION OF THE CURRENT STUDENT
REPRESENTATIVE AND ALTERNATE FOR THE YEAR SERVED 2017/18

That the City Council confirm Brittney Zendejas of Colony High School as the Student Representative
and Venus Medina of Ontario High School as the Alternate to the Recreation and Parks Commission for
the term to expire June 30, 2019; and recognize Wendy Navarro Lopez of Ontario High School for
serving as the Student Representative and Kayla Ton of Ontario High School for serving as the Student
Representative Alternate for the past year.

14. ANNUAL CONTRACT FOR ON-CALL MAINTENANCE, REHABILITATION, INSPECTIONS
AND URGENCY WELL REPAIRS/GENERAL PUMP COMPANY INC.

That the City Council award a contract for Contract No. UTOP 1819-01 (on file in the Records
Management Department) to General Pump Company Inc. of San Dimas, California, for on-call
maintenance, rehabilitation, inspection and urgency well repairs in the not-to exceed amount of
$730,000; and authorize the City Manager to execute a one-year maintenance contract and extend the
contract for up to four additional one-year periods consistent with City Council approved budgets.

PUBLIC HEARINGS

Pursuant to Government Code Section 65009, if you challenge the City’s zoning, planning
or any other decision in court, you may be limited to raising only those issues you or
someone else raised at the public hearing described in this notice, or in written
correspondence delivered to the City Council at, or prior to the public hearing.

15. A PUBLIC HEARING TO CONSIDER AN ORDINANCE ADDING CHAPTER 13A TO TITLE 6
OF THE ONTARIO MUNICIPAL CODE REGARDING SMOKE FREE PARKS

That the City Council consider and adopt an ordinance adding Chapter 13A to Title 6 of the Ontario
Municipal Code to add provisions regarding Smoke Free Parks.
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Notice of public hearing has been duly given and affidavits of compliance are on file in the Records
Management Department.

Written communication.
Oral presentation.
Public hearing closed.

ORDINANCE NO.

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, ADDING CHAPTER 13A TO TITLE 6 OF
THE ONTARIO MUNICIPAL CODE REGARDING SMOKE FREE
PARKS.

16. A PUBLIC HEARING TO CONSIDER THE ISSUANCE OF QUALIFIED RESIDENTIAL
RENTAL PROJECT BONDS FOR VIRGINIA/HOLT APARTMENTS, LOCATED ON 4.18 ACRES
OF LAND BORDERED BY HOLT BOULEVARD ON THE SOUTH, RESIDENTIALLY
DEVELOPED PROPERTIES ON THE EAST, NOCTA STREET ON THE NORTH, AND
VIRGINIA AVENUE ON THE WEST; AND AUTHORIZE EXECUTIVE DIRECTOR TO
PROVIDE WRITTEN CONSENT TO ALLOW FOR APPLICATION OF THE WELFARE
PROPERTY TAX EXEMPTION FOR THE PROJECT

That the City Council hold a public hearing to consider a resolution authorizing the issuance of qualified
residential rental project bonds in one or more series (the “Bonds”) in a principal amount not to exceed
$27,000,000 for the purpose of financing the acquisition and construction of Virginia/Holt Apartments,
approving and authorizing the execution and delivery of any and all documents necessary to issue the
Bonds and implement the resolution, and ratifying and approving any action taken in connection with
the Bonds; and that the Board of the Ontario Housing Authority authorize the Executive Director to
provide written consent to allow for application of the welfare property tax exemption for the project.

Notice of public hearing has been duly given and affidavits of compliance are on file in the Records
Management Department.

Written communication.
Oral presentation.
Public hearing closed.

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, APPROVING THE ISSUANCE OF
REVENUE BONDS IN AN AGGREGATE PRINCIPAL AMOUNT NOT
TO EXCEED $27,000,000 TO FINANCE THE ACQUISITION,
CONSTRUCTION AND EQUIPPING OF A 101-UNIT MULTIFAMILY
RENTAL HOUSING FACILITY FOR THE BENEFIT OF A LIMITED
PARTNERSHIP CREATED BY NATIONAL COMMUNITY
RENAISSANCE OF CALIFORNIA, AND CERTAIN OTHER
MATTERS RELATING THERETO.
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17.A PUBLIC HEARING TO CONSIDER THE ISSUANCE OF QUALIFIED RESIDENTIAL
RENTAL PROJECT BONDS FOR ONTARIO TOWNHOUSES, LOCATED AT 1360 EAST D
STREET, ONTARIO, CALIFORNIA; AND AUTHORIZE CITY MANAGER TO CONSENT TO
THE APPLICATION FOR WELFARE PROPERTY TAX EXEMPTION

That the City Council hold a public hearing to consider a resolution authorizing the issuance of qualified
residential rental project bonds in one or more series (the “Bonds”) in a principal amount not to exceed
$25,200,000 for the purpose of financing the acquisition and rehabilitation of Ontario Townhouses,
approving and authorizing the execution and delivery of any and all documents necessary to issue the
bonds and implement the resolution, and ratifying and approving any action taken in connection with
the bonds; and authorize the City Manager to consent to the application for a welfare property tax
exemption.

Notice of public hearing has been duly given and affidavits of compliance are on file in the Records
Management Department.

Written communication.
Oral presentation.
Public hearing closed.

RESOLUTION NO. ____

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, APPROVING THE ISSUANCE OF
REVENUE BONDS IN AN AGGREGATE PRINCIPAL AMOUNT NOT
TO EXCEED $25,200,000 TO FINANCE THE ACQUISITION,
REHABILITATION, IMPROVEMENT AND EQUIPPING OF AN
87-UNIT MULTIFAMILY RENTAL HOUSING FACILITY FOR THE
BENEFIT OF A LIMITED PARTNERSHIP CREATED BY NATIONAL
FOUNDATION FOR AFFORDABLE HOUSING SOLUTIONS, INC.,
AND CERTAIN OTHER MATTERS RELATING THERETO.

18. ANNUAL LEVY OF ASSESSMENTS WITHIN ONTARIO PARKWAY MAINTENANCE
ASSESSMENT DISTRICTS NOS. 1, 2, 3 AND 4 FOR FISCAL YEAR 2018-2019

That the City Council take the following actions pertaining to the levy of assessments within Ontario
Parkway Maintenance Assessment Districts (OPMAD) Nos. 1, 2, 3 and 4:

(A) Conduct a combined public hearing on the levy of the annual assessments for each district;

(B) Consider and adopt a resolution approving the Engineer’s Reports relating to the levy of
assessments for each district; and

(C) Consider and adopt resolutions confirming the diagrams and assessments, and providing for the
assessment levy within each district.
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Written communication.
Oral presentation.
Public hearing closed.

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, CONFIRMING THE DIAGRAMS AND
ASSESSMENTS, AND PROVIDING FOR THE ANNUAL
ASSESSMENT LEVY WITHIN ONTARIO PARKWAY
MAINTENANCE ASSESSMENT DISTRICTS NO. 1, 2 AND 3 FOR
FISCAL YEAR 2018-19.

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, CONFIRMING THE DIAGRAMS AND
ASSESSMENTS, AND PROVIDING FOR THE ANNUAL
ASSESSMENT LEVY WITHIN ONTARIO PARKWAY
MAINTENANCE ASSESSMENT DISTRICTS NO. 1, 2 AND 3 FOR
FISCAL YEAR 2018-19.

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, CONFIRMING THE DIAGRAM AND
ASSESSMENT AND PROVIDING FOR THE ANNUAL ASSESSMENT
LEVY  WITHIN ONTARIO PARKWAY MAINTENANCE
ASSESSMENT DISTRICT NO. 4 FOR FISCAL YEAR 2018-19.

JULY 17, 2018

Notice of public hearing has been duly given and affidavits of compliance are on file in the Records
Management Department.

19. ANNUAL LEVY OF ASSESSMENTS

DISTRICTS NOS. 1 AND 2 FOR FISCAL YEAR 2018-19

WITHIN STREET LIGHTING MAINTENANCE

That the City Council take the following actions pertaining to the levy of assessments within Street
Lighting Maintenance Districts (SLMD) Nos. 1 and 2:

(A)

(B)

©

Conduct a combined public hearing on the levy of the annual assessments for each district;

Consider and adopt a resolution approving the Engineer’s Reports relating to the levy of
assessments for each district; and

Consider and adopt resolutions confirming the diagrams and assessments, and providing for the
assessment levy for each District.

CITY HALL
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Notice of public hearing has been duly given and affidavits of compliance are on file in the Records
Management Department.

Written communication.
Oral presentation.
Public hearing closed.

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, APPROVING THE ENGINEER'S REPORTS
FOR THE ANNUAL LEVY OF ASSESSMENTS WITHIN STREET
LIGHTING MAINTENANCE DISTRICTS NO. 1 AND 2 FOR FISCAL
YEAR 2018-19.

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, CONFIRMING THE DIAGRAM AND
ASSESSMENT AND PROVIDING FOR THE ANNUAL ASSESSMENT
LEVY WITHIN STREET LIGHTING MAINTENANCE DISTRICT NO.
1 FOR FISCAL YEAR 2018-2019.

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, CONFIRMING THE DIAGRAM AND
ASSESSMENT AND PROVIDING FOR THE ANNUAL ASSESSMENT
LEVY WITHIN STREET LIGHTING MAINTENANCE DISTRICT NO.
2 FOR FISCAL YEAR 2018-19.

20.A PUBLIC HEARING TO CONSIDER AN AMENDMENT TO THE ONTARIO
INTERNATIONAL AIRPORT (ONT) LAND USE COMPATIBILITY PLAN (ALUCP) FILE NO.
PALU18-004 TO: 1) UPDATE AIRPORT OWNERSHIP REFERENCES FROM LOS ANGELES
WORLD AIRPORTS (LAWA) TO ONTARIO INTERNATIONAL AIRPORT AUTHORITY (OIAA);
2) ELIMINATE LAWA'S PROPOSAL TO RECONFIGURE THE ONT RUNWAY SYSTEM BY
SHIFTING BOTH RUNWAYS SOUTH AND EAST OF THEIR PRESENT POSITION (EXHIBIT
1-6: SIMPLIFIED AIRPORT DIAGRAM) AND RELY ON THE EXISTING RUNWAY SYSTEM
(CURRENT AIRPORT LAYOUT PLAN) FOR THE ONT ALUCP; AND 3) UPDATE POLICY
MAPS 2-1: AIRPORT INFLUENCE AREA, 2-2: SAFETY ZONES, 2-3: NOISE IMPACT ZONES,
2-4: AIRSPACE PROTECTION ZONES, AND 2-5: OVERFLIGHT NOTIFICATION ZONES TO
REFLECT IMPACTS FROM THE EXISTING RUNWAY CONFIGURATION AND ELIMINATE
THE COMPOSITE APPROACH THAT PROTECTS LAWA’S PROPOSED RUNWAY
RECONFIGURATIONS. THE GEOGRAPHIC SCOPE OF THE ONT ALUCP IS THE AIRPORT
INFLUENCE AREA (AIA), WHICH INCLUDES PORTIONS OF THE CITIES OF ONTARIO,
FONTANA, UPLAND, MONTCLAIR, RANCHO CUCAMONGA, CHINO, POMONA,
CLAREMONT AND UNINCORPORATED PORTIONS OF SAN BERNARDINO, RIVERSIDE
AND LOS ANGELES COUNTIES
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That the City Council adopt a resolution approving an amendment to the Ontario International Airport
Land Use Compatibility Plan, File No. PALU18-004.

Notice of public hearing has been duly given and affidavits of compliance are on file in the Records
Management Department.

Written communication.
Oral presentation.
Public hearing closed.

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, APPROVING FILE NO. PALU18-004, AN
AMENDMENT TO THE ONTARIO INTERNATIONAL AIRPORT
LAND USE COMPATIBILITY PLAN TO: 1) UPDATE AIRPORT
OWNERSHIP REFERENCES FROM LOS ANGELES WORLD
AIRPORTS (LAWA) TO ONTARIO INTERNATIONAL AIRPORT
AUTHORITY (OIAA); 2) ELIMINATE LAWA'S PROPOSAL TO
RECONFIGURE THE ONT RUNWAY SYSTEM BY SHIFTING BOTH
RUNWAYS SOUTH AND EAST OF THEIR PRESENT POSITION
(EXHIBIT 1-6: SIMPLIFIED AIRPORT DIAGRAM) AND RELY ON
THE EXISTING RUNWAY SYSTEM (CURRENT AIRPORT LAYOUT
PLAN) FOR THE ONT ALUCP; AND 3) UPDATE POLICY MAPS 2-1:
AIRPORT INFLUENCE AREA, 2-2: SAFETY ZONES, 2-3: NOISE
IMPACT ZONES, 2-4: AIRSPACE PROTECTION ZONES AND 2-5:
OVERFLIGHT NOTIFICATION ZONES TO REFLECT IMPACTS
FROM THE EXISTING RUNWAY CONFIGURATION AND
ELIMINATE THE COMPOSITE APPROACH THAT PROTECTS
EXISTING AND LAWA’S PROPOSED RUNWAY
RECONFIGURATIONS. THE GEOGRAPHIC SCOPE OF THE ONT
ALUCP IS THE AIRPORT INFLUENCE AREA (AIA), WHICH
INCLUDES PORTIONS OF THE CITIES OF ONTARIO, FONTANA,
UPLAND, MONTCLAIR, RANCHO CUCAMONGA, CHINO,
POMONA, CLAREMONT AND UNINCORPORATED PORTIONS OF
SAN BERNARDINO, RIVERSIDE AND LOS ANGELES COUNTIES,
AND MAKING FINDINGS IN SUPPORT THEREOF.

STAFF MATTERS

City Manager Ochoa
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COUNCIL MATTERS

Mayor Leon

Mayor pro Tem Wapner
Council Member Bowman
Council Member Dorst-Porada
Council Member Valencia

ADJOURNMENT
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CITY OF ONTARIO CECTION.

Agenda Report CONSENT CALENDAR
July 17,2018

SUBJECT: DESIGNATION OF VOTING DELEGATES FOR THE LEAGUE OF
CALIFORNIA CITIES ANNUAL BUSINESS MEETING

RECOMMENDATION: That the City Council designate Mayor pro Tem Alan Wapner as the City’s
voting delegate and Council Member Debra Dorst-Porada as an alternate for the League of California
Cities Annual Business Meeting scheduled for September 14, 2018.

COUNCIL GOALS: Pursue City’s Goals and Objectives by Working with Oher Governmental
Agencies

FISCAL IMPACT: There is no direct fiscal impact by taking this action; however, representation and
participation in the League of California Cities (League) upcoming business meeting will help establish
League policy on matters which may affect the City’s finances.

BACKGROUND: The League has scheduled its Annual Business Meeting for September 14, 2018
during the Annual League Conference in Long Beach, California. At that meeting, the League
membership considers and takes action on resolutions that establish League policy.

Consistent with League bylaws, a city’s voting delegate and alternate must be designated by City
Council action.

STAFF MEMBER PRESENTING: Al C. Boling, Assistant City Manager

Prepared by: Vicki Kasad D Submitted to Council/O.H.A. 07 “7 I J-Ol%

Department: Records Managcn{engé('“ity Clerk  Approved:
I/ Continued to:

Denied:

City Manager
Approval:
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CITIES wirw.cacfBs.org

Council Action Advised by July 31, 2018

May 17, 2018

Zh L WY BZ M

TO: Mayors, City Managers and City Clerks

RE: DESIGNATION OF VOTING DELEGATES AND ALTERNATES
League of California Cities Annual Conference — September 12 - 14, Long Beach

The League’s 2018 Annual Conference is scheduled for September 12 — 14 in Long Beach. An
important part of the Annual Conference is the Annual Business Meeting (during General
Assembly), scheduled for 12:30 p.m. on Friday, September 14, at the Long Beach Convention
Center. At this meeting, the League membership considers and takes action on resolutions that
establish League policy.

In order to vote at the Annual Business Meeting, your city council must designate a voting
delegate. Your city may also appoint up to two alternate voting delegates, one of whom may vote
in the event that the designated voting delegate is unable to serve in that capacity.

Please complete the attached Voting Delegate form and return it to the League’s office
no later than Friday, August 31, 2018. This will allow us time to establish voting
delegate/alternate records prior to the conference.

Please note the following procedures are intended to ensure the integrity of the voting process at
the Annual Business Meeting. ’

¢ Action by Council Required. Consistent with League bylaws, a city’s voting delegate
and up to two alternates must be designated by the city council. When completing the
attached Voting Delegate form, please attach either a copy of the council resolution that
reflects the council action taken, or have your city clerk or mayor sign the form affirming
that the names provided are those selected by the city council. Please note that
designating the voting delegate and alternates must be done by city council action and

cannot be accomplished by individual action of the mayor or city manager alone.

¢ Conference Registration Required. The voting delegate and alternates must be
registered to attend the conference. They need not register for the entire conference; they
may register for Friday only. To register for the conference, please go to our website:
www.cacities.org. In order to cast a vote, at least one voter must be present at the




Annual Conference Voting Procedures

One City One Vote. Each member city has a right to cast one vote on matters pertaining to
League policy.

Designating a City Voting Representative. Prior to the Annual Conference, each city
council may designate a voting delegate and up to two alternates; these individuals are
identified on the Voting Delegate Form provided to the League Credentials Committee.

Registering with the Credentials Committee. The voting delegate, or alternates, may
pick up the city's voting card at the Voting Delegate Desk in the conference registration
area. Voting delegates and alternates must sign in at the Voting Delegate Desk. Here they
will receive a special sticker on their name badge and thus be admitted to the voting area at
the Business Meeting,

Signing Initiated Resolution Petitions. Only those individuals who are voting delegates
(or alternates), and who have picked up their city’s voting card by providing a signature to
the Credentials Committee at the Voting Delegate Desk, may sign petitions to initiate a
resolution.

Voting. To cast the city's vote, a city official must have in his or her possession the city's
voting card and be registered with the Credentials Committee. The voting card may be
transferred freely between the voting delegate and alternates, but may not be transferred to
another city official who is neither a voting delegate or alternate.

Voting Area at Business Meeting. At the Business Meeting, individuals with a voting card
will sit in a designated area. Admission will be limited to those individuals with a special
sticker on their name badge identifying them as a voting delegate or alternate.

Resolving Disputes. In case of dispute, the Credentials Committee will determine the
validity of signatures on petitioned resolutions and the right of a city official to vote at the
Business Meeting.
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2018 ANNUAL CONFERENCE
VOTING DELEGATE/ALTERNATE FORM

Please complete this form and return it to the League office by Friday, August 31, 2018.
‘Forms not sent by this deadline may be submitted to the Voting Delegate Desk located in
the Annual Conference Registration Area. Your city council may designate one voting
delegate and up to two alternates.

In order to vote at the Annual Business Meeting (General Assembly), voting delegates and alternates must
be designated by your city council. Please attach the council resolution as proof of designation. As an
alternative, the Mayor or City Clerk may sign this form, affirming that the designation reflects the action
taken by the council.

Please note: Voting delegates and alternates will be seated in a separate area at the Annual Business
Meeting. Admission to this designated area will be limited to individuals (voting delegates and
alternates) who are identified with a special sticker on their conference badge. This sticker can be
obtained only at the Voting Delegate Desk.

1. VOTING DELEGATE

Name:

Title:

2. VOTING DELEGATE - ALTERNATE 3. VOTING DELEGATE - ALTERNATE
Name: Name:

Title: Title:

PLEASE ATTACH COUNCIL RESOLUTION DESIGNATING VOTING DELEGATE
AND ALTERNATES.

OR

ATTEST: I affirm that the information provided reflects action by the city council to
designate the voting delegate and alternate(s).

Name: E-mail

Mayor or City Clerk Phone:
(circle one) (signature)

Date:

Please complete and return by Friday. August 31, 2018

League of California Cities FAX: (916) 658-8240
ATTN: Kayla Curry E-mail: keurry@ecacities.org
1400 K Street, 4% Floor (916) 658-8254

Sacramento, CA 95814



CITY OF ONTARIO CECTION.

Agenda Report CONSENT CALENDAR
July 17, 2018

SUBJECT: MAINTENANCE SERVICES AGREEMENT FOR THE CITY’S TRAFFIC
SIGNALS AND TRAFFIC SIGNAL SYSTEM

RECOMMENDATION: That the City Council approve and authorize the City Manager to execute a
one-year Maintenance Services Agreement (on file with the Records Management Department) with
Siemens Industry, Inc. of Riverside, California, to provide maintenance services for the City’s traffic
signals and traffic signal system for an estimated annual cost of $475,050 plus a 10% contingency of
$47,505 for a total authorized expenditure of $522,555; and authorize the City Manager to extend the
agreement for up to four additional one-year periods with any required future amendments consistent
with City Council approved budgets.

COUNCIL GOALS: Maintain the Current Higch Level of Public Safety
Invest in the City’s Infrastructure (Water, Streets, Sewers, Parks, Storm Drains and Public Facilities)

FISCAL IMPACT: The FY 2018-19 Adopted Operating Budget includes appropriations of $617,240
for traffic signal maintenance services. The total recommended expenditure authorization of $522,555
includes the estimated annual cost of $475,050 plus a 10% contingency of $47,505. At the City’s
discretion, the agreement may be extended for up to four additional one year periods with any increase
to billing rates to be negotiated for each year, consistent with City Council approved budgets.

BACKGROUND: The City currently maintains 203 traffic signals throughout Ontario. The existing
maintenance services agreement is set to expire on July 31, 2018. A request for proposals for traffic
signal maintenance services was issued on May 21, 2018. Below are the three companies that submitted
proposals and were interviewed:

Company Location Amount
Bear Electrical Solutions Anaheim, CA $643,560
Siemens Industry, Inc. Riverside, CA $475,050
St. Francis Electric Riverside, CA $511,152

STAFF MEMBER PRESENTING: Scott Murphy, AICP, Executive Director, Development Agency

Prepared by: Johnson Hua _ f//-} Submitted to Council/O.H.A. 0-1 “'T ] Q 0l 6
Department: Engineering/ /| / Approved:
FPRYi Continued to:
City Manager Denied:
Approval:
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Staff recommends award of the Maintenance Services Agreement to Siemens Industry, Inc. based on
company experience and resources, technician qualifications, past experience with the City, pricing, and
references.
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CITY OF ONTARIO CECTION.

Agenda Report CONSENT CALENDAR
July 17, 2018

SUBJECT: A CONTRACT FOR THE FY 2018-19 COLLECTOR/ARTERIAL, LOCAL
STREET MAINTENANCE - SLURRY SEAL AND CDBG PAVEMENT
MANAGEMENT REHABILITATION

RECOMMENDATION: That the City Council approve the plans and specifications and award a
construction contract (on file in the Records Management Department) to All American Asphalt, of
Corona, California for the FY 2018-19 Collector / Arterial, Local Street Maintenance - Slurry Seal and
CDBG Pavement Management Rehabilitation in the bid amount of $833,476 plus a twenty percent
(20%) contingency of $166,696 for a total authorized expenditure of $1,000,172; and authorize the City
Manager to execute said contract and related documents, and file a notice of completion at the
conclusion of all construction activities for the project.

COUNCIL GOALS: Focus Resources in Ontario’s Commercial and Residential Neichborhoods
Invest In The City’s Infrastructure (Water, Street. Sewers, Parks, Storm Drains And Public Facilities)

FISCAL IMPACT: The Fiscal Year 2018-19 Adopted Operating Budget includes appropriations of
$300,000 from Measure I funds, $412,000 from Gas Tax funds, and $301,072 from Community
Development Block Grant for a total budget of $1,013,072 related to this project. The total
recommended expenditure authorization of $1,000,172 consists of the bid amount of $833,476 plus a
20% contingency of $166,696.

BACKGROUND: The scope of services for this project includes crack-sealing, removal and
replacement of existing thermoplastic traffic striping and markings, localized asphalt concrete pavement
repair, major crack repair, and placement of Rubber Polymer Modified Slurry Seal (RPMSS) and cape
seal on various collector and arterial streets and on various local streets.

STAFF MEMBER PRESENTING: Scott Murphy, AICP, Executive Director, Development Agency

Prepared by: ArianaKern /7 Submitted to Council/O.H.A. 07 ] 17 ,9;0 ] 9)
Department: Engineering/” /| / Approved:
Vi Continued to:

Denied:

CityManager <2 /J/
Approval: 1>5 \k/ Eile =
i s

Page 1 of 2



Location exhibits are attached for reference (Exhibits 1 through 4). This project will extend the lifespan
of the streets by approximately ten (10) years and prevent more-costly future repairs. In June 2018, the
City solicited bids for this project, and two bids were received. The bid results are:

COMPANY LOCATION AMOUNT
All American Asphalt Corona, CA $ 833,476
American Asphalt South, Inc. Fontana, CA $ 1,063,740

All American Asphalt submitted the lowest responsive bid. The contractor has previously performed
similar work for the City of Ontario in a satisfactory manner.

The requested 20% contingency will permit staff to take advantage of the low unit-prices and allow
additional streets as identified by staff and the City’s Pavement Management System to be slurry sealed.

ENVIRONMENTAL REVIEW: The environmental impacts of this project were reviewed and staff
has determined that the project is categorically exempt from the requirements of the California
Environmental Quality Act (CEQA), pursuant to § 1501 (Class 1, Existing Facilities) of the State CEQA
Guidelines.

Page 2 of 2
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CITY OF ONTARIO SECTION:

Agenda Report CONSENT CALENDAR
July 17, 2018

SUBJECT: LICENSE AGREEMENT FOR MICROSOFT OFFICE 365 SUBSCRIPTIONS
RECOMMENDATION: That the City Council approve and authorize the City Manager to expand an
existing three-year license agreement with Softchoice, Inc., of Chicago, Illinois (on file in the Records
Management Department) for Microsoft Office 365 subscriptions in a total annual amount of $278,600.

COUNCIL GOALS: Operate in a Businesslike Manner

FISCAL IMPACT: Under the terms of the City’s existing license agreement with Softchoice, Inc., the
per-user pricing for Microsoft Office 365 subscriptions is $199/year, and includes 250 users. As part of
an effort to implement Office 365 use citywide, the City’s current agreement must be expanded to 1400
users. This requires the existing contract of $49,750/year to be expanded by an additional $228,850 to an
amount of $278,600/year. Appropriations for the full $278,600 have been included in the City’s adopted
Fiscal Year 2018/19 Budget.

BACKGROUND: On February 23, 2017, the City entered into a three-year license agreement with
Softchoice, Inc. for the use of Microsoft Office 365 software. This software, which includes Microsoft
Word, Excel, Powerpoint and Outlook, has been pilot tested by the City’s Information Technology Agency
since the execution of the contract and has been deemed suitable for citywide implementation. As such,
over the next twelve months, city departments will be transferred one-by-one onto Office 365.
Additionally, the City’s e-mail and Sharepoint will be moved to Microsoft’s cloud based servers, a service
provided under the subscription.

Microsoft Office 365 is the standard in desktop productivity, and a citywide upgrade will bring several
new technological advances to enhance the administration of citywide services, while helping ensure that
the City is utilizing the most secure software available. The cost of the proposed subscription includes
any future updates to the software, so the City will be kept up-to-date on the most current versions.

STAFF MEMBER PRESENTING: Elliott Ellsworth, Executive Director, Information Technology

Prepared by: Elliott Ellswort,h//,-? Submitted to CouncilO.H.A. Q7] I 17 ‘9. 018
Department: Information Fechnology Approved: |

4/ Continued to:
City Manager - Denied:

Approval:
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CITY OF ONTARIO CECTION.

Agenda Report CONSENT CALENDAR
July 17, 2018

SUBJECT: A DEVELOPMENT IMPACT FEE CREDIT AND REIMBURSEMENT
AGREEMENT WITH COLONY COMMERCE CENTER LLC

RECOMMENDATION: That the City Council authorize the City Manager to execute a Development
Impact Fee Credit and Reimbursement Agreement (on file with the Records Management Department)
with Colony Commerce Center LLC for the construction of public infrastructure in the Colony
Commerce Center project.

COUNCIL GOALS: Invest in the Growth and Evolution of the City’s Economy

Operate in a Businesslike Manner

Focus Resources in Ontario’s Commercial and Residential Neighborhoods

Invest in the City’s Infrastructure (Water, Streets, Sewers, Parks, Storm Drains, and Public Facilities)

Ensure the Development of a Well Planned. Balanced, and Self-Sustaining Community in Ontario

Ranch

FISCAL IMPACT: Approval of the proposed action will result in no fiscal impact to the City’s
General Fund. The project’s Development Agreement and related conditions require the Developer to
construct or fund Development Impact Fee (DIF) Program infrastructure with estimated costs of
approximately $21,570,241. The proposed DIF Credit and Reimbursement Agreement defines the
amount of DIF credit and DIF reimbursement that the developer may be eligible to receive. The DIF
credit that the Developer will receive upon completion of the improvements may be exchanged for a
refund of DIF that was paid by the Developer (up to the Developer’s maximum DIF obligation) in the
respective DIF category. Additionally, DIF reimbursement may also become available when other
developers that directly benefit from the improvements pay their respective Development Impact Fees.

BACKGROUND: Colony Commerce Center LLC (Prologis - Phase 1) entered into a Development
Agreement with the City that addresses the development of approximately 1,258,720 square feet of
industrial uses. The Development Agreement, approved July 3, 2018, included requirements for the
construction of the public facilities to serve the project and the surrounding area.

STAFF MEMBER PRESENTING: Grant D. Yee, Executive Director of Finance

o
Prepared by: Bob Chandler ./ / Submitted to Council/O.H.A. 07 J ’ 7 I A0 1 6

Department: Managemen;,;S'eg_x/i(;es/ Approved:
|/ Continued to:

i
) / IJJ / _'.-"
City Manager = ’K’ / /4 Denied: -
Approval: 27 g %_H_‘_w
F— 7

Page 1 of 2




As noted, the Development Agreement requires Colony Commerce Center LLC to construct public
infrastructure that is contained within the City’s Development Impact Fee Program. This infrastructure
is within the Ontario Ranch (OR) Water, Sewer, Storm Drain, Streets and Bridges and Fiber Optic
Communications System DIF Program categories. Since the Maximum Eligible Costs in the agreement
for the required infrastructure in the Water, Sewer, Storm Drain and Streets and Bridges categories
exceeds the Developer’s DIF obligations, the Developer is also eligible to receive future reimbursements
from DIF collected when future development projects in the area pay their respective DIF in these
categories. = This DIF Credit and Reimbursement Agreement also provides for direct DIF
reimbursements in the Local Adjacent Storm Drain category from other non-residential projects in the
area that are expected to develop in the near future. The Development Agreement with Colony
Commerce Center LLC provides that the City and Colony Commerce Center LLC would enter into a
DIF credit and reimbursement agreement to provide DIF credit and reimbursement to the Developer for |
the construction of the DIF Program improvements. The DIF Credit and Reimbursement Agreement
also provides for the issuance of DIF credit in the Regional Water DIF category in recognition of the
requirement in the Development Agreement that Colony Commerce Center LLC (Prologis - Phase 1)
will also provide funding for their respective portion of the Phase 2 Water Improvements to serve the
Ontario Ranch area.

The proposed agreement is in compliance with the City’s DIF Policies and in conformance with the
Development Agreement between the City and Colony Commerce Center LLC (Prologis — Phase 1).
Under the provisions of the City’s DIF Program, the City Manager is authorized to execute such
agreements upon authorization of the City Council.

Page 2 of 2



DEVELOPMENT IMPACT FEE CREDIT AND REIMBURSEMENT AGREEMENT
FOR FACILITY CONSTRUCTION BY AND BETWEEN THE CITY OF ONTARIO
AND COLONY COMMERCE CENTER LLC

This DEVELOPMENT IMPACT FEE CREDIT AND REIMBURSEMENT
AGREEMENT (this “Fee Credit Agreement’), entered into this day of
, 2018, between the CITY OF ONTARIO, a California municipal corporation,
hereinafter referred to as the “City,” and Colony Commerce Center LLC a Delaware
limited liability company, hereinafter referred to as the “Developer.”

RECITALS

A. Developer is the owner and developer of property located within the City,
which property has received development approvals from the City, including the Colony
Commerce West Specific Plan (“Specific Plan”) and Development Plan No.

(the “Development Plan”). A legal description of the property is attached
as Exhibit 1 (the “Property”). A map of the Property is attached as Exhibit 2.

B. As a condition of the development approvals for the Property, including the
Specific Plan and Development Plan approvals, the Developer is required to construct
those public improvements identified on Exhibit 3, consisting of certain master planned
public infrastructure and Improvements, (hereinafter referred to as the “Improvements”)
The estimated costs for the design and construction of the Improvements are set forth in
Exhibit 4.

C. On July 1, 2003, City Ordinance No. Ordinance No. 2779 was adopted
establishing certain development impact fees (“DIF Fees”) to be paid as a condition to
the issuance of certain entitlements within the City. Section 7 of Ordinance 2779
authorizes the City Manager, when he or she determines that the public interest would
be served by such an agreement, to execute agreements on behalf of the City with
applicants in order to provide a credit to the applicant against certain DIF Fees in
exchange for the applicant’s construction and dedication of public improvements, upon
reasonable terms and conditions as may be determined on a case by case basis.

D. City and Developer have previously entered into a statutory development
agreement, pursuant to Section 65864, et seq., of the Government Code,
(‘Development Agreement”) and such Development Agreement requires Developer to
design and construct the Improvements identified in Exhibit 3 and such improvements
are included in the City’'s Development Impact Fee (DIF) Program as a project, or a
portion of a project and eligible for credit against DIF Fees.

E. City and Developer have agreed that the costs to design and construct the
Improvements shall be eligible for DIF Credit in accordance with the City's New Model
Colony DIF Credit and Reimbursement policies as contained in the City’s DIF Program
and Resolution No. 2011-011.

1032/031874-0005
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F. The Colony Commerce West Specific Plan Area and the West Ontario
Commerce Center Specific Plan Area includes a single area that is served by a
significant Storm Drain facility that is located in Merrill Avenue. The area served by
this Storm Drain facility includes several properties in both Specific Plan areas. This
Merrill Street Storm Drain Service Area is to include a total of four (4) currently
identified properties. The buildings and related structures to be constructed on the
identified properties in the Merrill Storm Drain Service Area are to be constructed by
Developer. Such Storm Drain facilities may be designed and constructed pursuant to
a cooperative agreement with others. Under the terms of this Agreement and the
provisions of the Development Agreement between the City of Ontario and Colony
Commerce Center LLC, Developer is expected to complete construction of a
significant portion of the storm drain improvements required for the Merrill Street
Storm Drain Service Area in accordance with a phasing plan set forth in the
Development Agreement and/or conditions of approval imposed on the Development
Plan.

G. Developer has requested and City has agreed to provide direct DIF
Reimbursements from DIF received by the City in the Local Adjacent Storm Drain DIF
Category from other properties within the Merrill Street Storm Drain Service Area.
Developer will also be eligible for additional DIF Credits and DIF Reimbursements
pursuant to the terms of this Agreement.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt of
which is hereby acknowledged, and the mutual promises contained herein, it is agreed
as follows:

1. Definitions. For purposes of this Agreement, the terms below shall be
defined as follows:

“Acceptable Title” means title to land or an interest therein required for the
operation of an Improvement, in form acceptable to the City Manager, free and clear
of all liens, taxes, assessments, leases, easements and encumbrances, whether or
not recorded, but subject to any exceptions determined by the City Manager as not
materially interfering with the actual or intended use of the land or interest therein
required for the operation of an Improvement. Notwithstanding the foregoing, an
irrevocable offer of dedication may constitute “Acceptable Title.”

“Acceptance Date” means the earlier of (i) date the City Manager or his
designee takes final action, in writing, to accept dedication or transfer of an
Improvement or (ii) the date determined pursuant to Section 3 below.

“Bid Documents” means all designs, bid documents construction plans and
specifications, system layout drawings and other construction documents and permits
relating to an Improvement.

1032/031874-0005
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“Certificate of DIF Credit” means a City certificate for the issuance of DIF Credit
to Developer in the form attached hereto as Exhibit 5.

“Certificate of DIF Reimbursement” means a City certificate for the issuance of
DIF Reimbursement in the form attached hereto as Exhibit 7.

“City DIF Program and Policies” means Ordinance Nos. 2779 and 2780 and
Resolution No. 2003-39, as may be amended from time to time.

“City Manager” means the City Manager of the City or his or her designee.
“City Engineer” means the City’s City Engineer or his or her designee.

“Completed”, “Complete” and “Completion” with respect to an Improvement
means that such Improvement has been completed in accordance with its Bid
Documents, including any final “punch list” items, as approved in writing by the City
Engineer, which approval shall not be unreasonably withheld, and that such
Improvement is Usable. Notwithstanding the foregoing, if an Improvement which
Developer is obligated to construct pursuant to the applicable conditions of approval
for a portion of the Property is only a portion of a larger work of improvement, then a
determination of “Completed” or “Completion” with respect to that Improvement shall
be made only as to that Improvement and not with respect to the larger work of
improvement of which it is a portion.

“Credit Request” means a document, substantially in the form of Exhibit 6, to
be used by Developer in requesting DIF Credits and DIF Reimbursements with
respect to one or more Improvements.

“Days” shall mean business days unless otherwise stated.

“Developer Contract” means a contract between the Developer and a qualified
contractor awarded for the construction of the Improvements at the direction of
Developer.

“Development Agreement” has the meaning set forth in Recital D above.

“DIF” or “DIF Fees” means the development impact fees imposed within the
New Model Colony area pursuant to City Ordinance Nos. 2779 and 2780 and City
Resolution No. 2003-039 and any subsequent City ordinances and resolutions lawfully
adopted by the City Council to update or modify such development impact fees.

“DIF Credit” means credits earned against the payment of DIFs pursuant to this
Agreement.

“DIF Obligation” means the amount of Developer's total obligation for
Development Impact Fees in either the Regional or Local Adjacent portion of a DIF
category for the Property. Developer’s DIF Obligation Amounts for each DIF Category
shall be as provided in Exhibit 4.

1032/031874-0005
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“DIF Program” means the Development Impact Fee Program and the capital
improvement projects and public infrastructure identified in the Development Impact
Fee Program, adopted and amended by the City from time to time.

‘DIF Reimbursement” means reimbursements earned pursuant to this
Agreement to be paid from future DIF; provided however that nothing contained in this
Agreement shall be construed as an obligation or appropriation of general fund
moneys by the City.

“Effective Date” means the date set forth in the first paragraph of this
Agreement.

“Eligible Cost” means the substantiated cost of an Improvement to be used in
calculating DIF Credit amounts or DIF Reimbursement amounts, which costs may
include: (i) the costs for the construction (including grading) of such Improvement, (ii)
costs directly related to the construction and/or acquisition of the Improvement, such
as costs of payment, performance and/or maintenance bonds, the professional costs
of material testing, and insurance costs (including costs of any title insurance
required); (iii) the cost of acquiring any real property or interest therein in order to
construct or operate the Improvement, (iv) the costs incurred in preparing Bid
Documents and the related costs of geotechnical and environmental evaluations of
the Improvement, (v) the fees paid to governmental agencies for, and all other costs
incurred in connection with obtaining permits, licenses or other governmental
approvals for such Improvement, (vi) costs of construction and project management,
administration and supervision (but only up to five percent (5%) of the costs described
in clause (i) above) incurred for the construction of such Improvement, (vii)
professional costs associated with such Improvement, such as design, engineering,
accounting, inspection, construction staking, and similar professional services
including legal services related to the review of construction contracts. The maximum
amount of Eligible Costs described in clauses (iv) through (vii) shall be limited to a
total of fifteen percent (15%) of the costs described in clause (i).

“Improvement” or “Improvements” means the public improvements required to
support the development of the Property as described in Exhibit 3 to the extent
required by the applicable conditions of approval.

“Merrill Street Strom Drain Service Area” means the properties or parcels within
the area designated in Exhibit 8, attached hereto and incorporated herein.

“Program Cost” or “DIF Program Cost” means the estimated cost of an
Improvement identified in the “Nexus Study” referenced in City Resolution No. 2003-
039 as it may be modified, supplemented or superseded from time to time. The
Program Cost to be applied shall be the Program Cost in effect at the time the
Improvement is Completed.

“Usable” shall mean that, with respect to any particular Improvement, the
Improvement is actually usable for its intended purposes, and includes, for water
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Improvements connection to the applicable water supply, for sewer Improvements
connection to an applicable disposal system, and for recycled water Improvements
connection to a treated water supply and distribution system. Notwithstanding the
foregoing, if an Improvement which Developer is obligated to construct pursuant to
the applicable conditions of approval for a portion of the Property is only a portion of
a larger work of improvement, then a determination of whether that Improvement is
“Usable” shall be made only with respect to that Improvement and not with respect to
the larger work of improvement of which it is a portion.

2. Construction and Funding of Improvements by Developer.

2.1 Construction of Improvements by Developer. Developer shall commence
the Improvements in accordance with the terms of the Development Agreement and the
conditions of approval set forth in the individual Development Plan, including any
extension thereof. Upon commencement of the Improvement(s), Developer agrees to
proceed expeditiously with the construction of the Improvement(s) under the terms herein.
For the purposes of this Agreement, commencement of the Improvements shall mean
when Developer receives the first permit from City for grading of the Property. If
Developer is unable or unwilling to proceed with, and Complete, the construction of the
Improvement(s) for any reason, and subject to the provisions in Section 17 below,
Developer shall be considered to be in default of this Agreement. City and Developer
agree that Developer shall award, or cause to be awarded, all contracts for the
construction of the Improvements and that this Agreement as necessary to assure the
timely and satisfactory completion of such Improvements. The Developer shall perform
all of its obligations hereunder and shall conduct all operations with respect to the
construction of the Improvements in a good, workmanlike and commercially reasonable
manner, with the standard of diligence and care normally employed by duly qualified
persons utilizing commercially reasonable efforts in the performance of comparable work
and in accordance with generally accepted practices appropriate to the activities
undertaken. The Developer shall not be relieved of its obligation to construct the
Improvements and cause title to the Improvements to be conveyed to the City even if the
DIF Credit and DIF Reimbursement Amounts are less than the actual cost of the
Improvements.

2.2 Construction of Public Infrastructure by Third Parties or Pursuant to a
Cooperative Agreement with Others. City and Developer acknowledge that a portion
of the Improvements are necessary for the development of surrounding properties
within the Ontario Ranch and that other property owners are also obligated to
construct the Improvements or portions thereof. City agrees that Developer's
obligation to construct the Improvements may be satisfied by third party owners
pursuant to separate cooperative written agreements between Developer and said
other parties undertaking the construction of the Improvements. Nothing in this
Agreement shall be construed to prohibit the coordination of the construction of the
Improvements between private parties, including the allocation of costs for the
construction of the Improvements. Notwithstanding anything to the contrary herein,
any applicable DIF Credits may be transferred and assigned from one party to another
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with respect to the construction of the Improvements and such transfer or assignment
shall not require the conveyance of any real property.

3. Inspection and Acceptance of Completed Improvement by City. City shall
make or shall cause to be made periodic site inspections of Developer’s construction
work. The Acceptance Date for each Improvement constructed by Developer shall be
occur not later than twenty (20) Days following the [ast to occur of the following:

(i) the City Engineer’s determination the Improvement is Complete;

(ii) the City Manager’'s determination that Acceptable Title with respect to
the Improvement is available for acceptance;

(i)  Developer's provision of one (1) set of “as-built” or record drawings or
plans for the Improvement, certified and reflecting the condition of the Improvement
as constructed; and

(iv)  Developer's provision of such evidence or proof as the City Manager
shall require that all persons, firms and corporations supplying work, labor, materials,
supplies and equipment to the construction of the Improvement have been paid and
that no claims or liens have been recorded by or on behalf of any such person, firm or
corporation. Alternatively, rather than await the expiration of the time for the recording
of claims of liens, Developer may elect to provide a title insurance policy or other
security acceptable to the City Manager guaranteeing that no such claims of liens will
be recorded or become a lien upon any of the real property required for the
Improvement.

4. Conveyance of Acceptable Title to City. Acceptable Title to all property on, in or
over which, the Improvement will be located, shall, prior to and as a condition precedent
to the City's acceptance of any Improvement, be conveyed to City by way of an
irrevocable offer of dedication of such property on the Tract Map or by a separate
recorded instrument, and such conveyance of interest has been approved by the City as
being a sufficient interest therein to permit the City to properly own, operate and maintain
such Improvement. Developer agrees to assist the City in obtaining such documents as
are required to obtain Acceptable Title. Completion of the transfer of Acceptable Title
shall be evidenced by recordation of the acceptance thereof by the City Manager or his
designee.

5. Maintenance and Warranties to be provided to City. Developer shall maintain the
Improvement in good and safe condition until the Acceptance Date of the Improvement.
Prior to the Acceptance Date, Developer shall, at its sole cost and expense, be
responsible for performing any required maintenance on the Improvement. On or before
the Acceptance Date of the Improvement, Developer shall assign to the City all of
Developer’s rights in any warranties, guarantees, maintenance obligations or other
evidence of contingent obligations of third persons with respect to such Improvement.
After the Acceptance Date, City shall be solely responsible for maintenance of the
Improvement. With respect to the Improvement, Developer shall warrant that the
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Improvement is free from defects in materials and construction defects (and shall correct
or cause to be corrected any such defects at Developer's expense) for a period of one
year from the Acceptance Date thereof (the “Warranty Period”) and Developer shall
provide a bond reasonably acceptable in form and substance to the City for such period
and such purpose to insure that such defects that appear within said period will be
repaired, replaced or corrected by Developer, at its own cost and expense, to the
reasonable satisfaction of the City Manager. During the Warranty Period, Developer shall
continue to repair, replace or correct any such defects within thirty (30) Days after written
notice thereof by the City Manager to Developer, and shall complete such repairs,
replacement or correction as soon as practicable. Any warranties, guarantees or other
evidences of contingent obligations of third persons with respect to the Improvement shall
be delivered to the City Manager, in writing, as part of the transfer of title.

6. Issuance of DIF Credit to Developer. Developer shall receive DIF Credits based
upon the verified Eligible Costs of the Improvement (or accepted portion of the
Improvement). Issued DIF Credits shall specify the DIF Credit infrastructure category and
whether the DIF Credit is for construction of a Regional or Local Adjacent DIF Program
Improvement.

7. Limitations on the Issuance of DIF Credit to Developer upon Completion of an
Improvement. The amount of DIF Credit to be issued by City shall be limited to the amount
of either (i) the DIF Program Costs for the Improvement (or accepted portion of the
Improvement) set forth in the City’s current DIF Program (“Current Cost Estimates”) or (ii)
the DIF Program Costs for the Improvement set forth in future City updates to the DIF
Program if higher than the Current Cost Estimates. The DIF Program Costs identified in
the City’s DIF Program shall be subject to change, from time to time, as part of the
continuing update of the City's DIF Program. The DIF Program Costs for the
Improvement (or accepted portion of the Improvement) shall be those in effect at the time
the Improvement is Completed and accepted by the City.

8. Limitations on the Total Amount of DIF Credit to be Issued to Developer for a
Category of DIF Infrastructure. The total amount of DIF Credit to be issued to Developer
for completion of all Improvements within the Regional or Local Adjacent portion of a DIF
Infrastructure Category shall be limited to the Developer’s total respective Regional or
Local Adjacent DIF Obligation within that DIF infrastructure Category.

9. Issuance of a DIF Credit Certificate. When an Improvement is Complete,
Developer shall submit a DIF Credit Request to City with all supporting documentation
evidencing the total actual Eligible Costs of the Improvement at the time of submittal. The
City Manager shall determine the completeness of the DIF Credit Request and notify
Developer of whether the DIF Credit Request is considered complete or if additional
information is needed from Developer. Once the DIF Credit Request is consider
complete, the City Manager shall use his or her best efforts to determine the total actual
Eligible Costs of the Improvements and provide Developer with a Certificate of DIF Credit
within twenty (20) Days following receipt of the completed DIF Credit Request.
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10. DIF_Reimbursements. Developer shall only be eligible to receive DIF
Reimbursement when Developer's total verified Eligible Costs for all DIF Program
Improvements within the Regional or Local Adjacent DIF category exceed Developer’s
total DIF Obligation for the Regional or Local Adjacent portion of such DIF category.
Developer's total Regional and Local Adjacent DIF Obligations shall be as defined in
Exhibit 4.

If any amount of DIF Reimbursement is issued, the amount and nature of the DIF
Reimbursement shall be evidenced by a Certificate of DIF Reimbursement in the form
set forth in Exhibit 7. The Certificate of DIF Reimbursement that is issued by City shall
specify that the DIF Reimbursement shall only apply to the Regional or Local Adjacent
portion of the respective DIF category of the completed Improvement(s). Prior to
issuance of a Certificate of DIF Reimbursement, the City Manager shall review and
approve the total amount of the actual Eligible Costs of the completed and accepted
Improvement(s). Any DIF Reimbursement amount paid to Developer is to be paid
solely from the DIF Fees collected by the City and designated for the cost of
construction of master planned DIF Program improvements, and the City shall not be
obligated to pay the reimbursement amount except from DIF amounts collected and
held by the City.

11.  DIF Program Modjifications. The estimated cost in the City’s DIF Program
for DIF Improvements (or defined portions of DIF Improvements) as listed in Exhibit 4
and Developer’s total DIF Obligation amount may be modified from time to time based
on modifications to the City’s DIF Program.

12. Terms of Reimbursement.

12.1 Reimbursement Procedure. City shall reimburse to Developer the DIF
Reimbursement amount (without interest) from the payment of DIF from development
in the New Model Colony area that benefits from Developer's constructed DIF
Program Improvements and only from the DIF collected within the Regional or Local
Adjacent portion of the category for which the Certificate of DIF Reimbursement is
issued. No DIF Reimbursement shall be available from DIF payments made by any
development that does not benefit from Developer's constructed DIF Program
Improvements or from DIF payments received for other DIF categories.

12.1.1 Notwithstanding the provisions of Section 12,1, above, the City
agrees that the Eligible Costs for the design and construction of the DIF
Program Improvements in the Local Adjacent Storm Drain Category to be
constructed by Developer are projected to exceed the Developer's DIF
Obligation in the Local Adjacent Storm Drain DIF Category and that Developer
is projected to receive DIF Reimbursement in the Local Adjacent Storm Drain
Category in an amount of approximately eight million five hundred twenty nine
thousand ($8,529,000). Upon completion of and acceptance of Developer's
Local Adjacent Storm Drain improvement as required by this Agreement,
Developer may request that City pay any DIF previously paid to City by others
within the Merrill Street Storm Drain Service Area and any additional amounts
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of DIF paid from properties or parcels within the Merrill Street Strom Drain
Service Area (Exhibit 8). City shall pay the above amount to Developer within
Twenty (20) business days of receipt of Developer’s request.

12.1.2 In addition to any additional reimbursements as provided for in
the above Section 12.1.1, the City agrees that Developer (or its successors or
assigns) may submit a written request that City conduct a review to determine
the availability of funds, if any, for reimbursement to Developer from DIF paid
to City in the Local Adjacent Storm Drain category by others for the DIF
Obligations of other properties within the Merrill Street Storm Drain Service
Area (Exhibit 8). Upon receipt of the written request of Developer, City shall
conduct such review within Twenty (20) business days and if City determines
that funds are available from DIF paid by others, City shall pay to Developer (or
its successors or assigns) the amount determined to be eligible for
reimbursement within Twenty (20) business days following such determination.
Developer shall not submit such determination requests to City more often than
every One-Hundred Twenty (120) calendar days.

12.2 Review and Determination of Availability of Funds for Additional
Reimbursements. Notwithstanding the provisions of Sections 12.1.1 and 12.1.2
above, on the first July 1st that is at least one year after the Effective Date of this
Agreement, the City shall conduct a review to determine the availability of funds, if
any, for any additional reimbursement. The City will perform a review of the amount
of DIF that have been received for the applicable Regional or Local Adjacent portion
of the DIF category. The City's review will determine if DIF has been received from
other developments that are also served by the Improvement(s) for which the DIF
Reimbursement was issued. No interest will be credited on any outstanding DIF
Reimbursement amounts. Thereafter, on each July 1st and upon written request from
Developer, City shall conduct a review to determine the availability of funds, if any, for
reimbursement. Developer (or its successors or assignees) is entitled to receive
reimbursement for a period not to exceed ten (10) years from the date of Completion
of all of the Improvements identified in Exhibit 3, up to the total DIF Reimbursement
amount, less all amounts previously paid to Developer in recognition Developers DIF
Reimbursements in the Local Adjacent Storm Drain category from properties within
the Merrill Street Storm Drain Services Area.

12.3 Requirement for DIF Program Reserves. City and Developer agree
and acknowledge that in the Regional DIF category of “Sewer Collection Facilities” a
reserve has been established based on the requirement to repay the Inland Empire
Utility Agency (I.LE.U.A.) for capacity in the Eastern Trunk Sewer and no DIF
Reimbursement shall be available from DIF payments until the City’s obligations to
repay |.E.U.A. have been met.

12.4 Order of Priority for Reimbursement. When it is determined by the City
that funds are available for reimbursement under Section 12.2, the priority for
reimbursement shall be based upon the date of issuance of the Certificate of DIF
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Reimbursement with the Certificate of DIF Reimbursement with the earliest date of
issuance being reimbursed in full first before the next Certificate of DIF
Reimbursement is paid.

13.  Assighment of DIF Credits and Reimbursements. Developer shall have the
right to transfer or assign DIF Credits and DIF Reimbursements provided for herein,
to any person, partnership, limited liability company, joint venture, firm or corporation;
provided, however, that any such sale, transfer or assignment shall only be made in
strict compliance with the following:

(@) Concurrent with any such sale, transfer or assignment of DIF Credit or
DIF Reimbursement, or within fifteen (15) business days thereafter, Developer (i) shall
notify the City Manager, in writing, of such sale, transfer or assignment and (ii) shall
provide the City with: (1) an executed agreement, as provided for in Exhibit 8 of this
Agreement , by purchaser, transferee or assignee that identifies that portion of the
Property transferred, if any, and the amount of DIF Credits and DIF Reimbursements
transferred.

(b) Except for the limited assignment above of DIF Credits or DIF
Reimbursements, any assignment by Developer of any of the obligations of
Developer under this Agreement (a “DIF Improvement Assignment”) with regards to
the Improvements listed in Exhibit 4, shall identify the Improvements that are the
subject of the Assignment Agreement and require the written approval of the City
Manager, which approval shall not be unreasonably withheld so long as adequate
security as determined by City in its sole discretion, is in place to secure the
Completion of the subject Improvements and any DIF Improvement Assignment not
made in strict compliance with the foregoing conditions (other than a transfer under
Section 26 below) shall, unless such obligations are performed by Developer when
required by this Agreement notwithstanding such assignment, constitute a default by
Developer and City shall have no further obligations with regard to acceptance of
Certificates of DIF Credit or DIF Reimbursement issued to Developer, including any
DIF Credit or DIF Reimbursement assigned or transferred by Developer.

14.  Additional Documents/Actions. The City Manager is authorized to approve and
execute any documents and to take any actions necessary to effectuate the purposes of
this Agreement.

15.  Integration. This Agreement reflects the complete understanding of the parties
with respect to the subject matter hereof. In all other respects, the parties hereto re-affirm
and ratify all other provisions of the Development Agreement.

16.  Prevailing Wages. Developer is aware of the requirements of California Labor
Code Section 1720, et seq. (as amended by Stats 2001 ch. 938 § 2 (S.B. 975)), and 1770,
et seq., as well as California Code of Regulations, Title 8, Section 1600, et seq.,
(collectively, the "Prevailing Wage Laws"), which require the payment of prevailing wage
rates and the performance of other requirements on "public works" and "maintenance”
projects. The Bid Documents and each Developer’'s Contract shall require all contractors
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for the construction of Improvements to pay prevailing wages in accordance with the
applicable provisions of the Labor Code. Developer shall make copies of the prevailing
rates of per diem wages for each craft, classification or type of worker needed to execute
the services available to interested parties upon request and shall post copies at the
Developer's principal place of business and at the project site. Developer shall defend,
indemnify and hold the City, its officials, officers, employees, agents, contractors and
volunteers free and harmiess from any claim or liability arising out of any failure or alleged
failure to comply with the Prevailing Wage Laws.

17. Default and Force Maijeure.

(a) Default. Failure or delay by Developer or City to perform any of its
obligations under this Agreement constitutes a default by such party under this
Agreement. The party alleged to be in default shall have thirty (30) days after the date
of the written notice by the other party to commence to cure such default. The party
alleged to be in default shall diligently pursue such cure to completion within a
reasonable timeframe as established in the written notice provided by the party
asserting the default. If the party alleged to be in default has not cured its default
within the cure period set forth therein, the defaulting party shall be deemed in breach.
Any failure or delay in giving such notice or in asserting any rights and remedies as to
any default shall not constitute a waiver of any default, nor shall it change the time of
default, nor shall it deprive the party not in default of its rights to institute and maintain
any actions or proceeding which it may deem necessary to protect, assert or enforce
any of its rights or remedies. If any default by Developer is not cured within the time
period provided by the City, City shall be entitled to terminate this Agreement in its
entirety and thereafter, the City shall be under no obligation to perform any of City's
obligations hereunder, including, but not limited to, the issuance of DIF Credits and
DIF Reimbursements that Developer may claim.

(b) Force Majeure. Notwithstanding the provisions contained in the foregoing
paragraph, performance by either party hereunder shall not be deemed to be in default
where delay or defaults are due to war, insurrection, strikes, lock-outs, riots, floods,
earthquakes, fires, casualties, acts of God, acts of the public enemy, epidemics,
quarantine restrictions, freight embargoes, lack of transportation, governmental
restrictions or priority, litigation brought by a third party, unusually severe weather,
reasonably unforeseeable property conditions, acts of the other party, acts or failure
to act; of the other party or any other public or governmental agency or entity, or any
causes beyond the control or without the failure of the party claiming an extension of
time to perform (a “Force Majeure Event”). An extension of time for any such cause
(an "Excusable Delay") shall be for the time period of the delay and shall commence
to run from the time of the commencement of the cause, if notice by the party claiming
such extension is sent to the other party within thirty (30) days of knowledge of the
commencement of the cause or from the date of the notice if provided after such thirty-
day period. Notwithstanding the foregoing, none of the foregoing events shall
constitute an Excusable Delay unless and until the party claiming such delay and
interference delivers to the other party written notice describing the event, its cause,
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when and how such party obtained knowledge, the date the event commenced, and
the estimated delay resulting therefrom. Any party claiming an Excusable Delay shall
make a good faith effort to deliver such written notice within thirty (30) days after it
obtains actual knowledge of the event. Times of performance under this Agreement
may also be extended in writing by City and Developer. The Parties hereto expressly
acknowledge and agree that changes in either general economic conditions or
changes in the economic assumptions of any of them (unless such conditions were
caused by a Force Majeure Event) that may have provided a basis for entering into
this Agreement and that occur at any time after the execution of this Agreement; are
not Force Majeure Events and do not provide any Party with grounds for asserting the
existence of a delay in the performance of any covenant or undertaking that may arise
under this Agreement. Each Party expressly assumes the risk that changes in general
economic conditions or changes in such economic assumptions relating to the terms
and covenants of this Agreement could impose an inconvenience or hardship on the
continued performance of such Party under this Agreement, but that such
inconvenience or hardship is not a force majeure event and does not excuse the
performance by such Party of its obligations under this Agreement. Without limiting
the nature of the foregoing, the parties agree that the inability of Developer to obtain
a satisfactory commitment from a construction lender for the improvement of the
Property or to satisfy any other condition of this Agreement relating to the development
of the Property shall not be deemed to be a force majeure event or otherwise provide
grounds for the assertion of the existence of a delay under this Section 17.

18.  Licenses and Permits. The Developer shall secure (or shall cause to be secured)
any and all permits that may be required by the City or any other governmental agency
affected by the construction of the Improvements. The Developer shall be responsible
for paying all applicable fees and charges to the City to obtain any land use entitlements
and permits that are necessary to construct the Improvements.

19.  Indemnification. The Developer agrees to protect, indemnify, defend and hold the
City, and its respective officers, employees and agents, and each of them, harmless from
and against any and all claims, losses, expenses, suits, actions, decrees, judgments,
awards, attorney’s fees, and court costs (collectively “Damages”) that the City, or its
respective officers, employees and agents, or any combination thereof, may suffer or
that may be sought against or recovered or obtained from the City, or its respective
officers, employees or agents, or any combination thereof, as a result of or by reason of
or arising out of or in consequence of (a) the acquisition, construction, or installation of
the Improvements; (b) the untruth or inaccuracy of any representation or warranty made
by the Developer in this Agreement or in any certifications delivered by the Developer
hereunder; or (c) any act or omission of the Developer or any of its subcontractors, or
their respective officers, employees or agents, in connection with the Improvements. If
the Developer fails to do so, the City shall have the right, but not the obligation, to defend
the same and charge all of the direct or incidental costs of such defense, including any
reasonable attorneys fees or court costs, to and recover the same from the Developer.
Notwithstanding the foregoing, neither the City nor its respective officers, employees, or
agents shall be indemnified, defended or held harmless against such Damages to the
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extent that such Damages have been caused by their sole active negligence or sole
willful misconduct. The parties acknowledge and agree that the Developer shall be
released from the indemnity, defense and hold harmiess obligations set forth herein upon
the acceptance of the Improvements by the City and completion of the Warranty Period
for such Improvements.

20. Developer as a Private Developer. In performing under this Agreement, it is
mutually understood that the Developer is acting as a private developer, and not as an
agent of the City. The City shall have no responsibility for payment to any contractor,
subcontractor or supplier of the Developer. Accordingly, this Agreement does not
constitute a debt or liability of the City. The City shall not be obligated to advance any of
its own funds or any other costs incurred in connection with the Project. No member,
official or employee of the City shall be personally liable to the Developer, or any
successor in interest, in the event of any default or breach by the City or for any amount
that may become due to the Developer or its successors, or on any obligations under the
terms of this Agreement.

21.  Other Obligations. Nothing contained herein shall be construed as affecting the
Developer's respective duty to perform its respective obligations under other
agreements, land use regulations or subdivision requirements relating to the
development of the Property, which obligations are and shall remain independent of the
Developer's rights and obligations, and the City’s rights and obligations, under this
Agreement; provided, however, that the Developer shall use its reasonable and diligent
efforts to perform each and every covenant to be performed by it under any lien or
encumbrance, instrument, declaration, covenant, condition, restriction, license, order, or
other agreement, the nonperformance of which could reasonably be expected to
materially and adversely affect the design, acquisition, construction and installation of
the Improvements. This Agreement is not, and shall not be construed as, a statutory
development agreement as authorized by Government Code sections 65864 et seq.,
and this Agreement shall not be interpreted as limiting the authority of the City to adopt
and amend regulations concerning permitted uses of property, the density or intensity of
use, the maximum height and size of proposed buildings, provisions for the reservation
or dedication of land or the payment of impact fees for public purposes.

22. Binding on Successors and Assigns. Except as set forth in Section 13 or Section
26 hereof, neither this Agreement nor the duties and obligations of the Developer
hereunder may be assigned to any person or legal entity other than an affiliate of the
Developer without the written consent of the City, which consent shall not be
unreasonably withheld or delayed. Neither this Agreement nor the duties and obligations
of the City hereunder may be assigned to any person or legal entity, without the written
consent of the Developer, which consent shall not be unreasonably withheld or delayed.
The agreements and covenants included herein shall be binding on and inure to the
benefit of any partners, permitted and accepted assigns, and successors-in-interest of
the parties hereto.
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23. Amendments. This Agreement can only be amended by an instrument in writing
executed and delivered by the City and the Developer.

24.  Waivers. No waiver of, or consent with respect to, any provision of this Agreement
by a party hereto shall in any event be effective unless the same shall be in writing and
signed by such party, and then such waiver or consent shall be effective only in the
specific instance and for the specific purpose for which it was given.

25.  No Third Party Beneficiaries. No person or entity, other than the City, shall be
deemed to be a third party beneficiary hereof, and nothing in this Agreement (either
express or implied) is intended to confer upon any person or entity, other than the City
and the Developer (and their respective successors and assigns), any rights,
remedies, obligations or liabilities under or by reason of this Agreement.

26. Mortgagee Protection. The parties hereto agree that this Agreement shall not
prevent or limit Developer, at Developer's sole discretion, from encumbering the
Property or any portion thereof or any improvement thereon by any mortgage, deed
of trust or other security device securing financing with respect to the Property.
Developer shall have the right to encumber and assign its rights and interests
hereunder to the lenders providing such financing as security for such financing
without the consent of the City and without complying with Section 13 hereof. City
acknowledges that the lenders providing such financing may require certain
Agreement interpretations and modifications and agrees upon request, from time to
time, to meet with Developer and representatives of such lenders to negotiate in good
faith any such request for interpretation or modification. City will not unreasonably
withhold its consent to any such requested interpretation or modification provided such
interpretation or modification is consistent with the intent and purposes of this
Agreement. A mortgagee of the Property shall be entitled to the following rights and
privileges:

(a) Neither entering into this Agreement nor a breach of this Agreement shall
defeat, render invalid, diminish or impair the lien of any mortgage or deed of trust on
the Property made in good faith and for value, unless otherwise required by law.

(b) The mortgagee of any mortgage or deed of trust encumbering the Property,
or any part thereof, which mortgagee has submitted a request in writing to the City in
the manner specified herein for giving notices, shall be entitled to receive written
notification from City of any default by Developer in the performance of Developer's
obligations under this Agreement.

(c) If City timely receives a request from a mortgagee requesting a copy of any
notice of default given to Developer under the terms of this Agreement, City shall
provide a copy of that notice to the mortgagee within ten (10) days following the
sending of the notice of default to Developer. The mortgagee shall have the right, but
not the obligation, to cure the default during the remaining cure period allowed such
party under this Agreement.
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(d) Any mortgagee who comes into possession of the Property, or any part
thereof, pursuant to foreclosure of the mortgage or deed of trust, or deed in lieu of
such foreclosure, shall take the Property, or part thereof, subject to the terms of this
Agreement. Notwithstanding any other provision of this Agreement to the contrary, no
mortgagee shall have an obligation or duty under this Agreement to perform any of
Developer’s obligations or other affirmative covenants of Developer hereunder, or to
guarantee such performance; provided, however, that to the extent that any covenant
to be performed by Developer is a condition precedent to the performance of a
covenant by City, the performance thereof shall continue to be a condition precedent
to City's performance hereunder, and further provided that any sale, transfer or
assignment by any mortgagee in possession shall be subject to the provisions of
Section 13 of this Agreement.

27. Notices. Any written notice, statement, demand, consent approval, authorization,
offer, designation, request or other communication to be given hereunder shall be given
to the party entitled thereto at its address set forth below, or at such other address as
such party may provide to the other party in writing from time to time, namely:

Developer:

Colony Commerce Center LLC
C/O Prologis Attn: Damon Austin
Email: daustin@prologis.com
Phone: 562-354-9221

Fax: n/a

with a copy to:

Attn: John A. Ramirez
Email: jramirez@rutan.com
Phone: 714-662-4610

Fax: n/a

City:

City of Ontario

Attn: City Manager

303 East “B” Street
Ontario, CA 91764
Facsimile: (909) 395-2189
with a copy to:

John Brown, City Attorney
Best Best & Krieger

3500 Porsche Way, Suite 200
Ontario CA, 91764
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Each such notice, statement, demand, consent, approval, authorization, offer,
designation, request or other communication hereunder shall be deemed delivered to
the party to whom it is addressed (a) if personally served or delivered, upon delivery, (b)
if given by electronic communication, whether by telex, or telecopy, upon the sender's
receipt of an appropriate answerback or other written acknowledgment, (c) if given by
registered or certified mail, return receipt requested, deposited with the United States
mail postage prepaid, 72 hours after such notice is deposited with the United States mail,
(d) if given by overnight courier, with courier charges prepaid, 24 hours after delivery to
said overnight courier, or (e) if given by any other means, upon delivery at the address
specified in this Section.

28.  Jurisdiction and Venue. City and the Developer (a) agrees that any suit action or
other legal proceeding arising out of or relating to this Agreement shall be brought in
state or local court in the County of San Bernardino or in the Courts of the United States
of America in the district in which the City is located, (b) consents to the jurisdiction of
each such court in any suit, action or proceeding, and (c) waives any objection that it
may have to the laying of venue or any suit, action or proceeding in any of such courts
and any claim that any such suit, action or proceeding has been brought in an
inconvenient forum. Each of the City and the Developer agrees that a final and non-
appealable judgment in any such action or proceeding shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner provided
by law.

29. Attorneys’ Fees. If any action is instituted to interpret or enforce any of the
provisions of this Agreement, the prevailing party in such action shall be entitled to
recover from the other party thereto reasonable attorney’s fees and costs of such suit
(including both prejudgment and post judgment fees and costs) as determined by the
court as part of the judgment.

30. Governing Law. This Agreement and any dispute arising hereunder shall be
governed by and interpreted in accordance with the laws of the State of California.

31. Usage of Words. As used herein, the singular of any word includes the plural,
and terms in the masculine gender shall include the feminine.

32. Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original.

33. Incorporation by Reference. The following Exhibits attached hereto and the
Recitals of this Agreement are hereby incorporated by reference as though fully set forth
herein:

Exhibit 1 — Legal Description of Property
Exhibit 2 - Map of Property
Exhibit 3 — Description of Improvements

1032/031874-0005 1 6
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Exhibit 4 — Estimated Costs of Improvements

Exhibit 5 — Certificate of DIF Credit

Exhibit 6 - DIF Credit Request

Exhibit 7 -  Certificate of DIF Reimbursement

Exhibit 8 -  Map of Merrill Street Storm Drain Service Area

[Signatures On Next Page]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
respective dates set forth below.

“CITY”

CITY OF ONTARIO, a California municipal
corporation

Dated: , 2018 By:

Scott Ochoa, City Manager

ATTEST:

By:

City Clerk

APPROVED AS TO FORM:
BEST BEST & KRIEGER LLP

By:
City Attorney

1032/031874-0005 18
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Colony Commerce Center LLC
a Delaware limited liability company

By:
Dated: , 2018
Name:
Its:
1032/031874-0005
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Exhibit 1
Legal Description of Property

APN’S: 218-292-05 & 218-311-11

The land referred to herein below is situated in the City of Ontario, County of San Bernardino,
State Of California, and is described as follows:

That portion of Government Lot 3 and the Northwest 1/4 of the Southeast 1/4 of Section 22,
Township 2 South, Range 7 West, San Bernardino Meridian, in the County of San Bernardino,
State of California, according to Government Township Plat thereof described as follows:

Commencing at the Northwesterly corner of said Government Lot 3;

Thence South 89°46°36” East 30.00 feet along the northerly line of said Government Lot 3, to
the easterly line of Carpenter Street as established by San Bernardino Board of Supervisors
Resolution 96-37, recorded March 5, 1996 as Instrument No. 19960076690 Official Records of
said County and the Point of Beginning;

Thence South 00°01°47” West 25.00 feet, parallel with the westerly line of said Government Lot
3;

Thence North 89°46°36” West 5.00 feet to the easterly line of said Carpenter Avenue, 50 feet
wide, as per Record of Survey filed in Book 3 of Records of Survey, Page 71 in said County;

Thence South 00°01°47” West 1165.32 feet, along said easterly line to a line that is 129.75 feet
northerly of and parallel with the southerly line of said Government Lot 3;

Thence South 89°46°24” East 2020.61 feet along said parallel line to the westerly line of the

property conveyed to San Bernardino County Flood Control District by Grant Deed Recorded
September 27, 1977 in Book 9271 Page 539 Official Records, being on a 7900.00 foot radius
non-tangent curve, concave northwesterly, to which a radial line bears South 82°32°52” East;

Thence Northeasterly 185.93 feet along the arc of said curve and said westerly line through a
central angle of 01°20°55”;

Thence North 06°06°13” East 462.37 feet to the beginning of a 11900.00 foot radius curve,
concave northwesterly;

Thence Northeasterly 422.89 feet along the arc of said curve through a central angle of
02°02°107;

Thence North 22°34°01” West 86.35 feet;

Thence North 55°16°51” West 35.01 feet to the southerly line of Merrill Avenue, 50 feet wide,
as per said Record of Survey filed in Book 3 of Records of Survey, Page 71;
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Legal Description of Property (continued)

Thence North 89°46°36” West 1453.21 feet, leaving said westerly line and along said southerly
line, to the beginning of a 1044.00 foot radius non-tangent curve, concave northeasterly, to
which a radial line bears South 11°10°16” West, said curve being concentric with and 69.00 feet
distant southerly of that certain reverse curve having a radius of 975 feet as described in a Deed
to said County recorded on August 17, 1943, in Book 1631, Page 7, Official Records of said
County;

Thence Northwesterly 104,70 feet along the arc of said curve and said southerly line through a
central angle of 05°44°45” to the northerly line said Government Lot 3;

Thence North 89°46°36” West 506.94, along said northerly line to the Point of Beginning.
The above described Parcel having an area of 2,438,678 square feet (55.984 AC), more or less.
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Exhibit 2

Map of Property
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Exhibit 3

Description of Improvements

DIF Eligible Facilities: The DIF Eligible Facilities consist of the following DIF Eligible
Segments; provided, however, that each such Segment described below shall constitute
a Segment for purposes of this Agreement and only if such Segment was constructed by

or on behalf of the Developer

Local Adjacent Water and Recycled Water System Facilities.

| DIF .
. . Project
Project DIF Category Program DIF Pr_ou_act DIF Segment Description | Scope/
Project | Description
N length
0.
Development .
Plan Local Adjacent WT-016 \Flivecycled ,\RﬂeCYﬁlfd Wzte;!\gallg along 4,118 linear
No 17-052 Water -0 ater errill from Archibald to feet
' System Carpenter Avenue
. 12 inch Water Main along
Ep)gzelopment Local Adjacent ggaSr']Cls cone MEMILAVSAUS IO AIEAIDAC 4,049 linear
No17052 | Water WT-011 | Distripution | AVenue to Carpenter Avenue | o oy
' Mains including channel crossing of
Cucamonga Creek Channel
. 12 inch Water Main along
Development . Frar’1c1s Zone Remington Avenue from .
Plan Local Adjacent 925 4 226 linear
No.17-052 Water WT-011 | Distripution | GarPenter Avenue to feet
' Mains Countyline and continuing to
Archibald Avenue
Development Francis Zone . .
Plan Local Adjacent wr.o11 | 925 éz '”Chtw"j‘ier Ma'”fa'c’”,?ﬂ | 2,900 Iinear
No.17-052 | Water - Distribution | Zarpemter/Avenue from VSTl o o
: Mains Avenue to Remington Avenue

1032/031874-0005
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Local Adjacent Sewer Facilities

Exhibit 3 (Continued)

Project DIF Category | DIF Program DIF Project e Project
Project No. | Description DIF Segment Description Scopellength
2,948 Linear Feet of 24 inch Sewer

F[D)Iea\llqelopment | Local Carpenter main along Carpenter Avenue to 2 948 linear
No.17-052 Adjacent SW-029 TrunlE)Sewer Remington Avenue and continuing féet

' Sewer along Remington and Moon Pl to

existing IEUA Trunk sewer
Development Local
Plan Adiacent SW-029 Carpenter 1,400 Linear Feet of 24 inch Sewer 1,400 linear
No.17-052 SJewer Trunk Sewer | main along Carpenter Avenue feet
|

Local Adjacent Storm Drain Facilities
o DIF o Project

Project BIF Category Program DIF P'.'OJ?Ct DIF Segment Description Scopellength

- Description
Project No.
| Merrill A [ e
Development | Local Avenue SD- 2,340 LF - DBL 12'x10' RCB within
Plan Adjacent SD-41 Hellman to Merrill from Cucamonga Channel to 2,340 linear
No.17-052 Storm Drain Cucamonaa Carpenter, including connection to feet
Facilities Creek 9 Cucamonga Creek Channel

1032/031874-0005
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Exhibit 3 (Continued)

Local Adjacent Street Facilities

. DIF . Project
P t
rojec DIF Category Program DIF Pr:o;gct DIF Segment Description Scope/length
. Description
Project No. T
Development Local Merrill S .
Plan oca " Avenue from Half-width improvements to Merrill 2 340 linear
Adjacent ST-015 . Avenue from Carpenter to !
No.17-052 Euclid to feet
Streets . Cucamonga Channel
Archibald
Regional Street Facilities
. | | [F R . _T’rojéct
Project DIF Category Program g": P'.'oj?‘:t DIF Segment Description Scope/length
. escription
Project No.

Development A“\/J:;rﬂle

Plan Regional ST-125 Bridae over Half of Merrill Avenue Bridge over | One half of
No.17-052 Streets c g Cucamonga Creek Channel ‘ Bridge

ucamonga
Creek ]
Fiber Optic Communications Facilities
. " . Project
Project ! DIF Category DIF_Program DIF Pr-Ocht DIF Segment Description Scopel/length
Project No. | Description
——— = — |
Development . Fiber Optic
Plan Loéilef‘gazim FO-04 System Fiber optic system conduit in Merrill 4,116 linear
| No.17-052 c 2Pt Distribution | Avenue from Carpenter to Archibald feet
| ommunications Network

1032/031874-0005
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Estimated Costs of Remaining Improvements

Exhibit 4

Local Adjacent Water and Recycled Water System Facilities.

1032/031874-0005
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. ] Maximum
- DIF Program | DIF Project DIF Segment Project -
| Project DIF Categor] Project No. | Description | Description Scopel/Lengtl (E:I;gltgle
Development . a Recycled Water Main i
Local Recycled . )
Plan ; along Merrill from 4,116 linear
No.17-052 Adjacent WT-018  iWater Archibald to Carpenter feet $781,875
Water System
Avenue
| ) 12 inch Water Main
) Along Merrill Avenue from|
g;\:]elopment Local S;asr'ms Zone Archibald Avenue to 4 049 linear
Adjacent WT-011 T Carpenter Avenue | $ 737,566
No.17-052 Distribution . . . feet
Water Mai including channel crossing
ains |
. of Cucamonga Creek
B | Channel
12 inch Water Main along |
Development | Local Francis Zone Remington Avenue from
Plan ; 925' Carpenter Avenue to 4,226 linear
No.17-052 C\?;?:fnt VO Distribution Countyline and feet $ 769,808
Mains continuing to Archibald
| Avenue
Development Local Francis Zone 12 inch Water Main
Plan : 925' along Carpenter Avenue | 2,900 linear
No.17-052 Cvd;?ecrent WT-011 Distribution from Merrill Avenue to feet $495475
Mains Remington Avenue
Total Local Adjacent Water and Recycled Water Facilities $2,784,724




Exhibit 4 (Continued)

Local Adjacent Sewer Facilities.

DIF DIF . . Maximum
. DIF Project . Project o
Project Category | Program Ao DIF Segment Description Eligible
| Project No _[_)escrlptlon Scope/Length Costs
2,948 Linear Feet of 24 inch
Sewer main along Carpenter
B;\I/qelopment Local Carpenter | Avenue to Remington 2 948 linear
No.17-052 Adjacent | SW-029 Trunk Avenue and continuing ' feet $ 988,995
' Sewer Sewer along Remington and Moon
PI. to existing IEUA Trunk
sewer
Bg\:]elopment Local Carpenter 1,400 Linear Feet of 24 inch 1400 linear
No.17-052 Adjacent | SW-029 Trunk Sewer main along Carpenter | ' feet $ 469,672
’ Sewer Sewer Avenue
l Total Local Adjacent Sewer Facilities $1,458,667
Local Adjacent Storm Drain Facilities.
P ';ct DIF Prc?"r:am DIF Project _ Project Maximum .
rol Category 9 roje DIF Segment Description | Scope/length | Eligible
Project | Description Costs
No. - _
) 2,340 LF - DBL 12'x10' RCB
Development /l&gqaacl:ent Ave[vrlmigl”SD- within Merrill Avenue from
Plan J Cucamonga Channel to 2,340 linear $10,198,051
Storm SD-41 Hellman to ) .
No.17-052 Drain Cucamonaa Carpenter, including feet
Facilities Creek g connection to Cucamonga
Creek Channel
Total Local Adjacent Storm Drain Facilities $10,198,051

1032/031874-0005
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Exhibit 4 (Continued)

Local Adjacent Street Facilities

| <
DIF . . Maximum
. DIF Program | DIF Project . .. | Project o
Project Category Project No. Description DIF Segment Description Scope/Length (E:ggltgle
Development Local Merrill Half-width improvements
Plan : Avenue to Merrill Avenue from 2,340 linear
No.17-052 Agjt?::tr;t SIECIS from Euclid | Carpenter to Cucamonga feet $349,999
to Archibald Channel
Total Local Adjacent Street Facilities $ 349,999
Regional Street Facilities
Project g::e o DIF Program | DIF Project | DIF Segment Project II\E’II?inI;'I‘:m
gory Project No. | Description Description Scopel/length Cogts
_Development Merill h
: Avenue Half of Merrill Avenue
;fq 7052 gﬁgﬁtga' ST-125 Bridge over | Bridge over Cucamonga g:g Zalf of $6,630624
' Cucamonga Creek Channel 9
- Creek .
Total Regional Street Facilities $ 6,630,624

1032/031874-0005
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Exhibit 4 (Continued)

Local Adjacent Fiber Optic Communications Facilities

. . Maximum
. DIF Progran DIF Project | DIF Segment Project L
Project BIF Category Project No. | Description | Description Scope/Length Egg'tgle
I . . Fiber optic system . '
Egi]elopment Local Adjacent F'ge;gﬂlc conduit in Merrill 4116 linear | $ 148.176
N, 052 Fiber Optic FO-04 | V= Avenue from et ’
‘ Communications Carpenter to
Network .
Archibald
Total Local Adjacent Fiber Optic Facilities $ 148,176
o |
Total Estimated Cost of DIF Eligible Facilities: | $ 21,570,241

‘Total DIF Eligible Facilities - Borba-ProLogis

DIF Eligible Improvements to be Constructed or
Funded
[ o |
TotalDIF | DIF Obligations | 1, -
L Maximum .
Eligible Costs DIF Credit Reimbursement
Infrastructure Category real
Local Adjacent Water and Recycled Water $2784,724 | $712,436 $ 2,072,289
Facilities
Regional Water and Recycled Water Facilities | $ - $1662769 | ¢ -
' Local Adjacent Sewer System Facilities $1,458,667 | $ 151,046 $ 1,307,621
Regional Storm Drain Facilities $ C $ 556351 | % -
Local Adjacent Storm Drain Facilities | $10,198,061 | $1,668,939 $8,529,111
 Local Adjacent Streets and Bridges Facilites | $ 349,999 | $ 2,207,795 $ -
Regional Streets and Bridges Facilities $ 6,630,624 | $1,471,444 $ 5,159,180
Local Adjacent Fiber Optic Facilities $ 148176 | $ 156,081 $ -
Totals $21570241 @ $ 8.586.861 $17.068,201

1032/031874-0005
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Exhibit 5
FORM OF CERTIFICATE OF REGIONAL OR LOCAL ADJACENT DIF CREDIT

Pursuant to Section 6 of the Development Impact Fee Credit and
Reimbursement Agreement for Facility Construction by and between the City of
Ontario and Colony Commerce Center LLC dated
2018, the terms and definitions of which are hereby incorporated herein by th|s
reference and hereinafter called the "Fee Credit Agreement" , the City of Ontario
hereby certifies that Developer is entitled to the following amount and nature of
DIF Credits:

Amount of Credit: $
Infrastructure Category of DIF:
Local Adjacent or Regional Category of DIF:

Scott Ochoa, City Manager

Dated:

1032/031874-0005 29
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Exhibit 6

FORM OF DIF CREDIT REQUEST

The undersigned (the “Developer”), hereby requests DIF Credits in the DIF
categories and amounts specified in Attachment 1 hereto. In connection with this
Credit Request, the undersigned hereby represents and warrants to the City as
follows:

1. He (she) is a duly authorized officer or representative of the
Developer, qualified to execute this Credit Request on behalf of the Developer and
is knowledgeable as to the matters set forth herein.

2. All costs of the Improvements for which credit is requested hereby
are Eligible Costs (as defined in the Fee Credit Agreement) and have not been
inflated in any respect. The Eligible Costs for which credit is requested have not
been the subject of any prior credit request submitted to the City.

3. Supporting documentation (such as the applicable Developer
Contract, third party invoices, lien releases and cancelled checks or other evidence
of payment) is attached with respect to each cost for which credit is requested.

4. The Improvement for which credit is requested was constructed in
accordance with the requirements of the Fee Credit Agreement.

5. Please issue a Certificate of DIF Credit to the Developer in the
amount requested.

I declare under penalty of perjury that the above representations and
warranties are true and connect.

DEVELOPER: CITY:

Colony Commerce Center LLC Credit Request Approved
By:

Authorized Representative of Developer Scott Ochoa, City Manager

Date: Date:

1032/031874-0005
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ATTACHMENT 1
SUMMARY OF IMPROVEMENTS AND REQUESTED DIF CREDITS

Improvement Eligible Costs/Contract Amount DIF Credit
Requested

[List here all Improvements for
which credit is requested, and attach support documentation]

1032/031874-0005 1
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Exhibit 7

FORM OF CERTIFICATE OF DIF REIMBURSEMENT

Pursuant to Section 6 of the Development Impact Fee Credit and
Reimbursement Agreement for Facility Construction by and between the City of
Ontario and Colony Commerce Center LLC dated
2018 the terms and definitions of which are hereby incorporated herein by thls
reference and hereinafter called the "Fee Credit Agreement”, the City of Ontario
hereby certifies that Developer is entitled to the following amount and nature of
DIF Reimbursement:

Amount of Reimbursement: $
Infrastructure Category of DIF:
Local Adjacent or Regional Category of DIF:

Scott Ochoa, City Manager
Dated:

1032/031874-0005 32
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EXHIBIT 8

MAP OF MERRILL STREET STORM DRAIN SERVICE AREA
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CITY OF ONTARIO SECTION:

Agenda Report CONSENT CALENDAR
July 17, 2018

SUBJECT: AN ORDINANCE AMENDING TITLE 2, CHAPTER 6, ENTITLED
PURCHASING SYSTEM, OF THE ONTARIO MUNICIPAL CODE AND
IMPLEMENTING THE UNIFORM GUIDANCE PROCUREMENT STANDARDS
PURSUANT TO SECTIONS 200.317 THROUGH 200.326 OF THE CODE OF
FEDERAL REGULATIONS; AND AUTHORIZING ACCEPTANCE OF
ELECTRONIC BID BONDS

RECOMMENDATION: That the City Council consider and adopt an ordinance:

(A) Amending Chapter 6 of Title 2 of the Ontario Municipal Code and establishing the rules and
regulations of the City’s current Purchasing System;

(B) Implementing the Uniform Guidance pursuant to Sections 200.317 through 200.326 of the Code of
Federal Regulations; and

(C) Authorizing acceptance of electronic bid bonds.

COUNCIL GOALS: Operate in a Businesslike Manner

FISCAL IMPACT: None.

BACKGROUND: The Office of Management and Budget’s (OMB) Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards, commonly called “Uniform
Guidance”, was officially implemented on December 26, 2014 by the Council on Financial Assistance
Reform. The Uniform Guidance is a “government-wide framework for grants management” and is an
authoritative set of rules and requirements for Federal awards that synthesizes and supersedes guidance
from earlier OMB circulars. It is aimed to reduce the administrative burden on award recipients and
guard against the risk of waste and misuse of Federal funds. Among other things, the OMB’s Uniform
Guidance does the following:

STAFF MEMBER PRESENTING: Grant D. Yee, Executive Director of Finance

Prepared by: Amy Chang / / Submitted to Council/O.H.A. 07 l rl {p?ﬂl 8
Department: Managemel}t/ Se;lﬁc_és Approved:

e / /18 Continued to:
City Manager AL //
Approval: DA L
b=

Denied:

B
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* Removes previous guidance that is conflicting and establishes standard language;

e Directs the focus of audits on areas that have been identified as at risk for waste, fraud and
abuse;

¢ Lays the groundwork for Federal agencies to standardize the processing of data;
e Clarifies and updates cost reporting guidelines for award recipients; and

e Establishes a method of procurement to be followed:

o “Micro-purchase” procurement threshold is for any purchases $3,500 and under, which
may be procured without soliciting competitive quotations if the non-Federal entity
considers the price to be reasonable.

© “Small purchase” procurement threshold is for any purchases $3,501 to $150,000, which
may be procured by price or rate quotations obtained from an adequate number of
qualified sources.

o “Sealed bid” procurement threshold is for any purchases over $150,000, which may be
procured by formal sealed bidding with formal advertising. Bids are publicly solicited
and a firm fixed price contract (lump sum or unit price) is awarded to the responsible
bidder whose bid, conforming to all the material terms and conditions of the invitation for
bids, is the lowest-in price. The “sealed bid” method is the preferred method for
procuring construction.

The City of Ontario receives Federal funding through various grant programs. As a result, the City of
Ontario is subject to the requirements of the Uniform Guidance procurement standards pursuant to
Sections 200.317 through 200.326 of the Code of Federal Regulations, which became effective for
Federal grants awarded after December 26, 2014, with award recipients expected to be in full
compliance by July 1, 2018. Grant award recipient entities that do not conform to the Uniform
Guidance could be subject to audits, cost disallowances and high-risk classifications.

On July 3, 2018, the City Council introduced and waived further reading of the ordinance. Adoption of

the ordinance will conclude the process of amending Chapter 6 of Title 2 of the Ontario Municipal
Code, implementing the Uniform Guidance procurement standards and to accept electronic bid bonds.
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ORDINANCE NO.

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, AMENDING SECTIONS 2-6.07, 2-6.13, AND
2-6.22 OF THE ONTARIO MUNICIPAL CODE CONCERNING THE
PURCHASE OF GOODS, SERVICES AND PUBLIC PROJECTS

WHEREAS, Article XI, Section 7, of the California Constitution authorizes the
City of Ontario to make and enforce within its limits all local, police, sanitary, and other
ordinances and regulations not in conflict with general laws; and

WHEREAS, California Public Contract Code authorizes the use of internet based
bidding, and in particular, Public Contract Code Section 1600 states, “Notwithstanding
any other provision of law, counties, a city and county, and state agencies may enter
into and make payment on contracts by way of electronic transmission, including, but
not limited to, the issuance of solicitation documents, and the receipt of responses
thereto”; and

WHEREAS, Public Contract Code section 1601 further provides that any public
entity may adopt methods and procedures to do any of the following:

(1) Receive bids on public works or other contracts over the internet, but only
if no bid can be opened before the bid deadline and all bids can be verified
as authentic.

(2) Receive supporting materials submitted pursuant to a public works
contract over the internet. For purposes of this section, “supporting
materials” includes, but is not limited to, payment requests, shop
drawings, schedules, notices of claims, and certified payrolls; and

WHEREAS, the City wishes to provide for the flexibility to allow for the
submission of electronic security bonds as part of public works contracts entered into
with the City; and

WHEREAS, the federal Office of Management and Budget (“OMB”) provides
guidance regarding the procurement procedures for local agencies that receive federal
funds. Among other things, OMB requires local agencies that receive federal funding to
adopt certain procurement policies that reflect federal regulations by June 30, 2018 for
implementation beginning July 1, 2018; and

WHEREAS, the City Council desires to make certain changes to its Municipal
Code to comply with federal regulations; and

WHEREAS, all other prerequisites to the adoption of this Ordinance have
occurred.

THE CITY COUNCIL OF THE CITY OF ONTARIO, CALIFORNIA, DOES
ORDAIN AS FOLLOWS:



SECTION 1. Section 2-6.07 of Chapter 6 of Title 2 of the Ontario Municipal
Code is hereby amended to read as follows:

“Section 2-6.07. Use of Electronic Means.

(a)

(b)

Consistent with the stated policy of promoting efficient public contract law,
consistent with the best of modern practice and research, and pursuant to
the authority granted by Public Contract Code Section 1600 and 1601, the
City shall be authorized to utilize electronic means in the procurement and
administration of contracts, so long as the purpose and intent of applicable
state law, this Chapter, and any supplemental rules or regulations are met.

Without limiting the nature of the foregoing, the City may utilize online
bidding and selling methods, electronic signatures in accordance with
applicable state, local and federal law, and electronic mail for delivery of
notices when “mailed” notice is required herein. For purposes of this
Chapter, “supporting materials”, as that term is used in Public Contract
Code section 1601 shall be deemed to include security bonds, which the
City may, in its sole and absolute discretion, allow to be submitted
electronically, consistent with any supplemental regulations, adopted in
accordance with Section 2-6.06, implementing the submission of
electronic security bonds. Whenever “sealed” bids or proposals are called
for, any electronic means may be used so long as such electronic means
provide for the secured submission of the required data. Whenever bids
are required to be “opened”, such bids shall be deemed “opened” if and
when they are made available to both the City and the public
simultaneously, in a public setting, including, without limitation, by way of
making such bids available in an electronic format that is readable by the
public. If provisions of this section are in conflict with any other resolution
or ordinance of the City, this section shall prevail.”

SECTION 2. Section 2-6.13 of Chapter 6 of Title 2 of the Ontario Municipal
Code is hereby amended to read as follows:

“Section 2-6.13. Public Projects.

(a)

(b)

Small. Public projects of forty-five thousand dollars ($45,000) or
less may be performed by the employees of the City by force
account, by negotiated contract, a contract obtained by way of an
alternative procedure, or by purchase order. In addition, the City
may, but shall not be legally required, unless the project is subject
to federal funding requirements, to use one of the procurement
methods set forth in subdivisions (b) or (c) hereof.

Medium. Public projects of one hundred seventy-five thousand
dollars ($175,000) or less shall be let to contract by informal
procedures as set forth in this Chapter. In addition, the City may,
but shall not be legally required to, use the procurement method set
forth in subdivision (c) hereof.



(c) Large. Public projects of more than one hundred
seventy-five thousand dollars ($175,000) shall, except as otherwise
provided in this Chapter, be let to contract by formal bidding
procedure.

(d) If, as, and when the amounts set forth above are amended by the
State, this ordinance shall be deemed to have been amended to
reflect such changes, without the need for further action on the part
of the City. Such changes by the State shall be deemed to be
incorporated by reference herein.”

SECTION 3. Section 2-6.22 of Chapter 6 of Title 2 of the Ontario Municipal
Code is hereby amended to read as follows:

“Section 2-6.22. Local Preference.

The City has established a local preference in order to promote the community’s
economic health and to encourage local participation in the procurement
process. For the purchase of goods, with the exception of materials for public
works projects, the City may grant to vendors located within the City limits of
Ontario a 1%% advantage in the City's determination of low bid due to the
ultimate receipt by the City and County of a proportionate amount of the sales tax
associated with the purchase of the goods solicited. A vendor whose sales tax is
reportable outside of the City but within the County of San Bernardino will receive
a %% advantage in low bid determination. This section shall not apply to
procurements subject to federal funding requirements.

SECTION 4. The City Council hereby finds that this Ordinance is
categorically exempt from further environmental review pursuant to the California
Environmental Quality Act (Pub. Resources Code, §§ 21000 et seq.) (“CEQA”) because
it constitutes continuing administrative or maintenance activities, such as purchases for
supplies, personnel-related actions, general policy and procedure making, pursuant to
State CEQA Guidelines Section 15378(b)(2). Therefore, City staff is hereby directed to
file a Notice of Exemption with the County Clerk within three (3) days following the
adoption of this Ordinance.

SECTION 5. If any Section, subsection, sentence, clause, phrase or word of
this Ordinance is for any reason held to be invalid by a court of competent jurisdiction,
such decision shall not affect the validity of the remaining portions of this Ordinance.

SECTION 6. This Ordinance shall become effective thirty (30) days following
its passage.

SECTION 7. The Mayor shall sign this Ordinance and the City Clerk shall
certify as to the adoption and shall cause a summary thereof to be published at least
once, in a newspaper of general circulation in the City of Ontario, California within
fifteen (15) days of the adoption. The City Clerk shall post a certified copy of this
ordinance, including the vote for and against the same, in the Office of the City Clerk, in
accordance with Government Code Section 36933.



PASSED, APPROVED, AND ADOPTED this 17% day of July 2018.

PAUL S. LEON, MAYOR

ATTEST:

SHEILA MAUTZ, CITY CLERK

APPROVED AS TO FORM:

BEST BEST & KRIEGER LLP
CITY ATTORNEY



STATE OF CALIFORNIA )
COUNTY OF SAN BERNARDINO )
CITY OF ONTARIO )

I, SHEILA MAUTZ, City Clerk of the City of Ontario, DO HEREBY CERTIFY that
foregoing Ordinance No. 3110 was duly introduced at a regular meeting of the City
Council of the City of Ontario held July 3, 2018 and adopted at the regular meeting held
July 17, 2018 by the following roll call vote, to wit:

AYES: COUNCIL MEMBERS:

NOES: COUNCIL MEMBERS:

ABSENT: COUNCIL MEMBERS:

SHEILA MAUTZ, CITY CLERK

(SEAL)

| hereby certify that the foregoing is the original of Ordinance No. 3110 duly passed and
adopted by the Ontario City Council at their regular meeting held July 17, 2018 and that
Summaries of the Ordinance were published on July 10, 2018 and July 24, 2018, in the
Inland Valley Daily Bulletin newspaper.

SHEILA MAUTZ, CITY CLERK

(SEAL)



CITY OF ONTARIO CECTION.

Agenda Report CONSENT CALENDAR
July 17, 2018

SUBJECT: ACCEPT A WRITTEN PETITION TO CREATE A COMMUNITY FACILITIES
DISTRICT; ADOPT A RESOLUTION OF INTENTION TO ESTABLISH CITY
OF ONTARIO COMMUNITY FACILITIES DISTRICT NO. 42 (WEST HAVEN)
AND TO AUTHORIZE THE ASSOCIATED LEVY OF SPECIAL TAXES; AND
ADOPT A RESOLUTION TO INCUR BONDED INDEBTEDNESS

RECOMMENDATION: That the City Council consider and:

(A) Accept a written petition (on file with the Records Management Department) from
STG Communities II, LLC, located in Irvine, CA to create a Community Facilities District, and to
waive certain procedural matters under the Mello-Roos Community Facilities Act of 1982;

(B) Adopt a Resolution of Intention to establish City of Ontario Community Facilities District No. 42
(West Haven) (the “CFD”), authorize the associated levy of special taxes therein, and set a public
hearing for the formation of the CFD as part of the regularly scheduled City Council meeting on
Tuesday, August 21, 2018; and

(C) Adopt a Resolution to Incur Bonded Indebtedness for proposed Community Facilities District
No. 42 (West Haven).

COUNCIL GOALS: Operate in a Businesslike Manner

Focus Resources in Ontario’s Commercial and Residential Neighborhoods

Invest in the City’s Infrastructure (Water, Streets, Sewers, Parks, Storm Drains and Public Facilities)

Ensure the Development of a Well Planned, Balanced. and Self-Sustaining Community in Ontario

Ranch

FISCAL IMPACT: The use of Mello-Roos financing in the residential development of the proposed
CFD for the West Haven project is estimated to generate approximately $8.6 million, which will be used
to help fund a portion of the public infrastructure improvements that will serve the project, and
approximately $318,000 per year, at build out, to fund City services. As proposed, the services

STAFF MEMBER PRESENTING: Grant D. Yee, Executive Director of Finance
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maximum annual tax rate on each of the detached residential units is $1,622. Since Mello-Roos bonds
are not a direct obligation of the City, and are paid from special taxes levied on each taxable parcel in
the district, there is no General Fund impact from the issuance of Mello-Roos bonds.

BACKGROUND: The Mello-Roos Community Facilities Act of 1982 provides local government, with
the consent from a majority of the property owners, the authority to establish community facilities
districts for the purpose of levying special taxes to fund governmental services and to finance various
kinds of public infrastructure facilities. Under the Mello-Roos Act, the initial steps in the formation of a
community facilities district to finance public improvements are adopting resolutions declaring the
intention to establish a community facilities district, authorizing the levy of special taxes, and to issue
bonds.

In the First Amended and Restated Agreement for the Financing and Construction of Limited
Infrastructure Improvements to Serve an Easterly Portion of the New Model Colony (“First Amended
and Restated Construction Agreement”) between the City and NMC Builders, LLC, the City agreed to
cooperate with the members of NMC Builders, LLC in the formation of community facilities districts.
STG Communities II, LLC, an entity of Stratham Homes, a member of NMC Builders LLC, has
provided a written petition to the City requesting formation of a community facilities district for the
West Haven project in Ontario Ranch. The West Haven project addresses the development of
approximately 46 gross acres located generally east of Turner Avenue, west of Haven Avenue, south of
Riverside Drive, and north of Schaefer Avenue. At build out, the development is projected to include
196 detached units.

Included, as part of the Resolution of Intention for the proposed district, is the proposed Rate and
Method of Apportionment of Special Tax for City of Ontario Community Facilities District No. 42
(West Haven). Under the proposed Rate and Method of Apportionment, the portion of the maximum
annual special tax rates which will be used to fund debt service payvments on the bonds is fixed and
will not increase over time. The amount of bonds authorized ($30 million) under the resolution is set
intentionally higher than the current proposed bond amount (approximately $8.6 million) in order to
allow future City Councils the option, without increasing the amount of the annual special taxes, to issue
additional bonds to replace and/or construct new public infrastructure improvements in the future, or to
fund City services. The term and structure of the Rate and Method of Apportionment of Special Tax for
the West Haven project comply with the City Council’s adopted Mello-Roos Local Goals and Policies in
all respects, and are consistent with those of the previously adopted Rates and Methods of
Apportionment for Ontario Ranch community facilities districts. This will ensure that the special tax
rates levied on all residential property owners in community facilities districts in Ontario Ranch are
developed in a consistent and equivalent manner. In addition, under the provisions of the Mello-Roos
Act, to ensure that home buyers are making informed decisions, all residential builders in Ontario Ranch
community facilities districts will be required to disclose the maximum annual special tax amounts to
each homeowner before entering into a sales contract.

City staff members have discussed the proposed Rate and Method of Apportionment of Special Tax with
the landowner. As proposed, the resolution of intention to establish the district and to levy special taxes
will set the public hearing date on the formation of the community facilities district for the regularly
scheduled City Council meeting on Tuesday, August 21, 2018, to consider the matter.
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, OF INTENTION TO ESTABLISH A
COMMUNITY FACILITIES DISTRICT, PROPOSED TO BE NAMED CITY
OF ONTARIO COMMUNITY FACILITIES DISTRICT NO. 42 (WEST
HAVEN), AND TO AUTHORIZE THE LEVY OF SPECIAL TAXES.

WHEREAS, Section 53318 of the Mello-Roos Community Facilities Act of 1982
(the “Act”) provides that proceedings for the establishment of a Community Facilities
District shall be instituted by a legislative body of a local agency when a petition
requesting the institution of the proceedings signed by the owners of not less than
10% of the area of land proposed to be included in the community facilities district and
not proposed to be exempt from the special tax, describing the boundaries of the
territory that is proposed for inclusion in the community facilities district and specifying
the types of facilities and services to be financed by the community facilities district is
filed with the clerk of the legislative body; and

WHEREAS, Section 53318 of the Act further provides that such a petition is not
required to be acted upon until the payment of a fee in an amount that the legislative
body determines, within 45 days of receiving such petition, is sufficient to compensate
the legislative body for all costs incurred in conducting proceedings to create a
community facilities district pursuant to the Act; and

WHEREAS, the City Council (the “City Council”) of the City of Ontario (the “City”)
has received a written petition (the “Petition”) from STG Communities Il, LLC, a
California limited liability company (the “Landowner”) requesting the institution of
proceedings for the establishment of a community facilities district (the “Community
Facilities District”), describing the boundaries of the territory that is proposed for
inclusion in the Community Facilities District and specifying the types of facilities and
services to be financed by the Community Facilities District; and

WHEREAS, the Landowner has represented and warranted to the City Council
that the Landowner is the owner of 100% of the area of land proposed to be included
within the Community Facilities District and not proposed to be exempt from the special
tax; and

WHEREAS, Section 53314.9 of the Act provides that, at any time either before
or after the formation of a community facilities district, the legislative body may accept
advances of funds from any source, including, but not limited to, private persons or
private entities and may provide, by resolution, for the use of those funds for any
authorized purpose, including, but not limited to, paying any cost incurred by the local
agency in creating a community facilities district; and

WHEREAS, Section 53314.9 of the Act further provides that the legislative body
may enter into an agreement, by resolution, with the person or entity advancing the
funds, to repay all or a portion of the funds advanced, as determined by the legislative



body, with or without interest, under all the following conditions: (a) the proposal to
repay the funds is included in both the resolution of intention to establish a community
facilities district adopted pursuant to Section 53321 of the Act and in the resolution of
formation to establish a community facilities district pursuant to Section 53325.1 of the
Act, (b) any proposed special tax is approved by the qualified electors of the community
facilities district pursuant to the Act, and (c) any agreement shall specify that if the
qualified electors of the community facilities district do not approve the proposed
special tax, the local agency shall return any funds which have not been committed for
any authorized purpose by the time of the election to the person or entity advancing the
funds; and

WHEREAS, the City and the Landowner have entered into a Deposit and
Reimbursement Agreement, dated as of July 1, 2018 (the “Deposit Agreement’),
relating to the Community Facilities District, that provides for the advancement of funds
by the Landowner to be used to pay costs incurred in connection with the establishment
of the Community Facilities District and the issuance of special tax bonds thereby, and
provides for the reimbursement to the Landowner of such funds advanced, without
interest, from the proceeds of any such bonds issued by the Community Facilities
District; and

WHEREAS, the City desires to include in this Resolution, in accordance with
Section 53314.9 of the Act, the proposal to repay funds pursuant to the Deposit
Agreement;

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of
Ontario as follows:

SECTION 1. The foregoing recitals are true and correct, and the City Council
so finds and determines.

SECTION 2. The City Council hereby finds that the Petition is signed by the
owner of the requisite amount of land proposed to be included in the Community
Facilities District.

SECTION 3. The City Council proposes to establish a community facilities
district under the terms of the Act. The boundaries of the territory proposed for inclusion
in the Community Facilities District are described in the map showing the proposed
Community Facilities District (the “Boundary Map”) on file with the City Clerk of the City
(the “City Clerk”), which boundaries are hereby preliminarily approved and to which map
reference is hereby made for further particulars. The City Clerk is hereby directed to
sign the original Boundary Map and record, or cause to be recorded, the Boundary Map
with all proper endorsements thereon in the office of the San Bernardino County
Recorder within 15 days of the date of adoption of this Resolution, all as required by
Section 3111 of the California Streets and Highways Code.

SECTION 4. The name proposed for the Community Facilities District is “City
of Ontario Community Facilities District No. 42 (West Haven).”



SECTION 5. The public facilities (the “Facilities”) proposed to be financed by
the Community Facilities District pursuant to the Act are described under the caption
“Facilities” on Exhibit A hereto, which is by this reference incorporated herein. Those
Facilities proposed to be purchased as completed public facilities are described under
the caption “Facilities to be Purchased” on Exhibit A hereto. The services (the
“Services”) proposed to be financed by the Community Facilities District pursuant to the
Act are described under the caption “Services” on Exhibit A hereto. The incidental
expenses proposed to be incurred are identified under the caption “Incidental
Expenses” on Exhibit A hereto. All or any portion of the Facilities may be financed
through a financing plan, including, but not limited to, a lease, lease-purchase or
installment-purchase arrangement.

SECTION 6. Except where funds are otherwise available, a special tax
sufficient to pay for all Facilities and Services, secured by recordation of a continuing
lien against all nonexempt real property in the Community Facilities District, will be
annually levied within the Community Facilities District. The rate and method of
apportionment of the special tax (the “Rate and Method”), in sufficient detail to allow
each landowner within the proposed Community Facilities District to estimate the
maximum amount that he or she will have to pay, is described in Exhibit B attached
hereto, which is by this reference incorporated herein. The conditions under which the
obligation to pay the special tax to pay for Facilities may be prepaid and permanently
satisfied are specified in the Rate and Method. The special tax will be collected in the
same manner as ordinary ad valorem property taxes or in such other manner as the
City Council shall determine, including direct billing of the affected property owners.

SECTION 7. The special tax may only finance the Services to the extent that
they are in addition to those provided in the territory of the Community Facilities District
before the Community Facilities District is created. The Services may not supplant
services already available within that territory when the Community Facilities District is
created.

SECTION 8. The tax year after which no further special tax to pay for
Facilities will be levied against any parcel used for private residential purposes is
specified in the Rate and Method. Under no circumstances shall the special tax to pay
for Facilities in any fiscal year against any parcel used for private residential purposes
be increased as a consequence of delinquency or default by the owner or owners of
any other parcel or parcels within the Community Facilities District by more than
10% above the amount that would have been levied in that fiscal year had there never
been any such delinquencies or defaults. For purposes of this paragraph, a parcel shall
be considered “used for private residential purposes” not later than the date on which
an occupancy permit for private residential use is issued.

SECTION 9. Pursuant to Section §3344.1 of the Act, the City Council hereby
reserves to itself the right and authority to allow any interested owner of property within
the Community Facilities District, subject to the provisions of said Section 53344.1 and
to those conditions as it may impose, and any applicable prepayment penalties as
prescribed in the bond indenture or comparable instrument or document, to tender to
the Community Facilities District treasurer in full payment or part payment of any



installment of the special taxes or the interest or penaities thereon which may be due or
delinquent, but for which a bill has been received, any bond or other obligation secured
thereby, the bond or other obligation to be taken at par and credit to be given for the
accrued interest shown thereby computed to the date of tender.

SECTION 10. The City Council hereby fixes Tuesday, August 21, 2018, at
6:30 p.m., or as soon thereafter as the City Council may reach the matter, at
303 East B Street, Ontario, California, as the time and place when and where the
City Council will conduct a public hearing on the establishment of the Community
Facilities District.

SECTION 11. The City Clerk is hereby directed to publish, or cause to be
published, a notice of said public hearing one time in a newspaper of general circulation
published in the area of the proposed Community Facilities District. The publication of
said notice shall be completed at least seven days prior to the date herein fixed for said
hearing. Said notice shall contain the information prescribed by Section 53322 of the
Act.

SECTION 12. The levy of said proposed special tax shall be subject to the
approval of the qualified electors of the Community Facilities District at a special
election. The proposed voting procedure shall be by mailed or hand-delivered ballot
among the landowners in the Community Facilities District, with each owner having one
vote for each acre or portion of an acre such owner owns in the Community Facilities
District.

SECTION 13. Each officer of the City who is or will be responsible for
providing one or more of the proposed types of Facilities or Services is hereby directed
to study, or cause to be studied, the proposed Community Facilities District and, at or
before said public hearing, file a report with the City Council containing a brief
description of the Facilities and Services by type which will in his or her opinion be
required to adequately meet the needs of the Community Facilities District, and his or
her estimate of the cost of providing the Facilites and Services. Such officers are
hereby also directed to estimate the fair and reasonable cost of the Facilities proposed
to be purchased as completed public facilities and of the incidental expenses proposed
to be paid. Such report shall be made a part of the record of said public hearing.

SECTION 14. The Landowner has heretofore advanced certain funds, and
may advance additional funds, which have been or may be used to pay costs incurred
in connection with the establishment of the Community Facilities District and the
issuance of special tax bonds thereby. The City Council proposes to repay all or a
portion of such funds expended for such purpose, solely from the proceeds of such
bonds, pursuant to the Deposit Agreement. The Deposit Agreement is hereby
incorporated herein as though set forth in full herein.

SECTION 15. The officers, employees and agents of the City are hereby
authorized and directed to take all actions and do all things which they, or any of them,
may deem necessary or desirable to accomplish the purposes of this Resolution and
not inconsistent with the provisions hereof.




SECTION 16. This Resolution shall take effect immediately upon its adoption.

The City Clerk of the City of Ontario shall certify as to the adoption of this
Resolution.

PASSED, APPROVED, AND ADOPTED this 17" day of July 2018.

PAUL S. LEON, MAYOR

ATTEST:

SHEILA MAUTZ, CITY CLERK

APPROVED AS TO FORM:

BEST BEST & KRIEGER LLP
CITY ATTORNEY



STATE OF CALIFORNIA )
COUNTY OF SAN BERNARDINO )
CITY OF ONTARIO )

I, SHEILA MAUTZ, City Clerk of the City of Ontario, DO HEREBY CERTIFY that
foregoing Resolution No. 2018- was duly passed and adopted by the City Council of
the City of Ontario at their regular meeting held July 17, 2018 by the following roll call
vote, to wit:

AYES: COUNCIL MEMBERS:

NOES: COUNCIL MEMBERS:

ABSENT: COUNCIL MEMBERS:

SHEILA MAUTZ, CITY CLERK

(SEAL)

The foregoing is the original of Resolution No. 2018- duly passed and adopted by the
Ontario City Council at their regular meeting held July 17, 2018.

SHEILA MAUTZ, CITY CLERK

(SEAL)



EXHIBIT A
FACILITIES AND INCIDENTAL EXPENSES
Facilities

The types of facilities to be financed by the Community Facilities District are
street and bridge improvements, including grading, paving, curbs and gutters,
sidewalks, street signalization and signage, street lights and parkway and landscaping
related thereto, domestic and recycled water distribution facilities, sewer collection
facilities, solid waste facilities, storm drainage facilities, park and recreation facilities
and equipment, aquatic facilities and equipment, fire facilites and equipment, police
facilities and equipment, library facilities and equipment, fiber optic telecommunication
system facilities, general governmental office, administrative and meeting facilities, and
land, rights-of-way and easements necessary for any of such facilities.

Facilities to be Purchased

The types of facilities to be purchased as completed facilities are street and
bridge improvements, including grading, paving, curbs and gutters, sidewalks, street
signalization and signage, street lights and parkway and landscaping related thereto,
domestic and recycled water distribution facilities, sewer collection facilities, solid waste
facilities, storm drainage facilities, park and recreation facilities and equipment, aquatic
facilities and equipment, fire facilities and equipment, police facilities and equipment,
library facilities and equipment, fiber optic telecommunication system facilities, general
governmental office, administrative and meeting facilities, and land, rights-of-way and
easements necessary for any of such facilities.

Services

The types of services to be financed by the Community Facilities District are
police protection services, fire protection and suppression services, ambulance and
paramedic services, maintenance and lighting of parks, parkways, streets, roads and
open space, flood and storm protection services and maintenance and operation of any
real property or other tangible property with an estimated useful life of five or more
years that is owned by the City.

Incidental Expenses
The incidental expenses proposed to be incurred include the following:

(a) the cost of planning and designing public facilities to be financed,
including the cost of environmental evaluations of those facilities;

(b)  the costs associated with the creation of the Community Facilities
District, issuance of bonds, determination of the amount of taxes, collection of
taxes, payment of taxes, or costs otherwise incurred in order to carry out the
authorized purposes of the Community Facilities District; and

: (c) any other expenses incidental to the construction, completion, and
inspection of the authorized work.
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EXHIBIT B

CITY OF ONTARIO
COMMUNITY FACILITIES DISTRICT NO. 42
(WEST HAVEN)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX

A Special Tax shall be levied on all Assessor’s Parcels in the City of Ontario Community
Facilities District No. 42 (West Haven) (“CFD No. 42”) and collected each Fiscal Year,
commencing in Fiscal Year 2018-19, in an amount determined by the City Council of the City of
Ontario through the application of the Rate and Method of Apportionment, as described below.
All of the real property in CFD No. 42, unless exempted by law or by the provisions hereof, shall
be taxed for the purposes, to the extent, and in the manner herein provided.

A.

DEFINITIONS

The terms hereinafter set forth have the following meanings:

“Acre” or “Acreage” means the land area of an Assessor’s Parcel as shown on an
Assessor’s Parcel Map, or if the land area is not shown on an Assessor’s Parcel Map, the
land area shown on the applicable Final Subdivision Map, parcel map, condominium
plan, or other recorded County map.

“Act” means the Mello-Roos Community Facilities Act of 1982, as amended, being
Chapter 2.5, Division 2 of Title 5 of the California Government Code.

“Administrative Expenses” means the following actual or reasonably estimated costs
directly related to the administration of CFD No. 42: the costs of computing the Special
Taxes and preparing the annual Special Tax collection schedules (whether by the City or
CFD No. 42 or both); the costs of collecting the Special Taxes (whether by the County or
otherwise); the costs of remitting the Special Taxes to the Trustee; the costs of the
Trustee (including its legal counsel) in the discharge of the duties required of it under the
Indenture; the costs to the City or CFD No. 42 of complying with arbitrage rebate
requirements; the costs to the City or CFD No. 42 of complying with City, CFD No. 42,
or obligated persons disclosure requirements associated with applicable federal and state
securities laws and of the Act; the costs associated with preparing Special Tax disclosure
statements and responding to public inquiries regarding the Special Taxes; the costs of
the City or CFD No. 42 related to the analysis and reduction, if any, of the Special Tax on
Single Family Property in accordance with Section C.1 herein; the costs of the City or
CFD No. 42 related to an appeal of the Special Tax; the costs associated with the release
of funds from any escrow account; the City’s administration fees and third party
expenses; the costs of City staff time and reasonable overhead relating to CFD No. 42;
and amounts estimated or advanced by the City or CFD No. 42 for any other

City of Ontario CFD No. 42 1 June 26,2018



administrative purposes of the CFD, including attorney’s fees and other costs related to
commencing and pursuing to completion any foreclosure of delinquent Special Taxes.

“Assessor’s Parcel” means a lot or parcel shown in an Assessor’s Parcel Map with an
assigned Assessor’s Parcel Number.

“Assessor’s Parcel Map” means an official map of the Assessor of the County
designating parcels by Assessor’s Parcel Number.

“Assessor’s Parcel Number” means, with respect to an Assessor’s Parcel, that number
assigned to such Assessor’s Parcel by the County for purposes of identification.

“Assigned Special Tax” means the Special Tax for each Land Use Class of Developed
Property, as determined in accordance with Section C.1.a.2 below.

“Backup Special Tax” means the Special Tax for each Land Use Class of Developed
Property, as determined in accordance with Section C.1.a.3 below.

“Bonds” means any bonds or other debt (as defined in Section 53317(d) of the Act)
issued by CFD No. 42 under the Act and payable from Special Taxes.

“Buildable Lot” means an individual lot, within a Final Subdivision Map or an area
expected by CFD No. 42 to become Final Mapped Property, such as the area within a
Tentative Tract Map, for which a building permit may be issued without further
subdivision of such lot.

“CFD Administrator” means an official of the City responsible for determining the
Special Tax Requirement, providing for the levy and collection of the Special Taxes, and
performing the other duties provided for herein.

“CFD No. 42” means City of Ontario Community Facilities District No. 42 (West
Haven).

“City” means the City of Ontario, California.

“City Council” means the City Council of the City, acting as the legislative body of CFD
No. 42.

“County” means the County of San Bernardino.

“Designated Buildable Lot” means a Buildable Lot for which a building permit has not
been issued by the City as of the date of calculation of the Backup Special Tax.

“Developed Property” means for each Fiscal Year, all Taxable Property, exclusive of
Final Mapped Property, Taxable Property Owner Association Property, and Taxable
Public Property, for which a building permit or other applicable permit for new
construction was issued after January 1, 2017, and before May 1 of the prior Fiscal Year.
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“Expected Residential Lot Count” means 196 Buildable Lots of Single Family
Property or, as determined by the CFD Administrator, the number of Buildable Lots of
Single Family Property based on the most recent Tentative Tract Map(s) or most recently
recorded Final Subdivision Map(s) or modified Final Subdivision Map(s).

“Facilities” means the public facilities authorized to be financed, in whole or in part, by
CFD No. 42.

“Final Mapped Property” means, for each Fiscal Year, all Taxable Property, exclusive
of Developed Property, Taxable Property Owner Association Property, and Taxable
Public Property, which as of January 1 of the previous Fiscal Year was located within a
Final Subdivision Map. The term Final Mapped Property shall include any parcel map or
Final Subdivision Map, or portion thereof, that creates individual lots for which a
building permit may be issued, including Parcels that are designated as a remainder
Parcel (i.e., one where the size, location, etc., precludes any further subdivision or taxable
use).

“Final Subdivision Map” means a final tract map, parcel map, or lot line adjustment
approved by the City pursuant to the Subdivision Map Act (California Government Code
Section 66410 et seq.) or a condominium plan recorded pursuant to California Civil Code
1352 that, in either case, creates individual lots for which building permits may be issued
without further subdivision.

“Fiscal Year” means the period starting July 1 and ending on the following June 30.

“Indenture” means the indenture, fiscal agent agreement, resolution, or other instrument
pursuant to which Bonds are issued, as modified, amended, and/or supplemented from
time to time.

“Land Use Class” means any of the classes listed in Table 1 below.

“Maximum Special Tax” means, with respect to an Assessor’s Parcel of Taxable
Property, the Maximum Special Tax determined in accordance with Section C.1 below
that can be levied in any Fiscal Year on such Assessor’s Parcel of Taxable Property.

“Minimum Sale Price” means the minimum price at which Units of a given Land Use
Class have sold or are expected to be sold in a normal marketing environment and shall
not include prices for such Units that are sold at a discount to expected sales prices for
the purpose of stimulating the initial sales activity with respect to such Land Use Class.

“Non-Residential Property” means all Assessor’s Parcels of Developed Property for
which a building permit was issued by the City permitting the construction of one or
more non-residential structures or facilities.

“Other Residential Property” means all Assessor’s Parcels of Developed Property for
which a building permit was issued by the City for purposes of constructing Units,
excluding Single Family Attached Property and Single Family Detached Property.
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“Qutstanding Bonds” means all Bonds which are outstanding under and in accordance
with the provisions of the Indenture.

“PACE Charges” means a contractual assessment or special tax as established by a
public agency pursuant to AB 811 or SB 555, respectively, levied on an Assessor’s Parcel
to fund eligible improvements to private property and entered into voluntarily by the
property owner.

“Price Point Consultant” means any consultant or firm of such consultants selected by
CFD No. 42 that (a) has substantial experience in performing price point studies for
residential units within community facilities districts established under the Act or
otherwise estimating or confirming pricing for residential units in such community
facilities districts, (b) has recognized expertise in analyzing economic and real estate data
that relates to the pricing of residential units in such community facilities districts, (c) is
in fact independent and not under the control of CFD No. 42 or the City, (d) does not
have any substantial interest, direct or indirect, with or in (i) CFD No. 42, (ii) the City,
(iii) any owner of real property in CFD No. 42, or (iv) any real property in CFD No. 42,
and (e) is not connected with CFD No. 42 or the City as an officer or employee thereof,
but who may be regularly retained to make reports to CFD No. 42 or the City.

“Price Point Study” means a price point study or a letter updating a previous price point
study prepared by the Price Point Consultant pursuant to Section C herein.

“Property Owner Association Property” means, for each Fiscal Year, any property
within the boundaries of CFD No. 42 that was owned by a property owner association,
including any master or sub-association, as of January 1 of the prior Fiscal Year.

“Proportionately” means (a) for Developed Property in the first step of Section D
below, that the ratio of the actual Special Tax levy to the Maximum Special Tax is equal
for all Assessor’s Parcels of Developed Property; however, for Developed Property in the
fourth step of Section D below, Proportionately means that the amount of the increase
above the Assigned Special Tax, if necessary, is equal for all Assessor’s Parcels of
Developed Property, except that if the Backup Special Tax limits the increase on any
Assessor’s Parcel(s), then the amount of the increase shall be equal for the remaining
Assessor’s Parcels; (b) for Final Mapped Property, that the ratio of the actual Special Tax
levy to the Maximum Special Tax is equal for all Assessor’s Parcels of Final Mapped
Property; (c) for Undeveloped Property, that the ratio of the actual Special Tax levy to the
Maximum Special Tax is equal for all Assessor's Parcels of Undeveloped Property; (d)
for Taxable Property Owner Association Property, that the ratio of the actual Special Tax
levy to the Maximum Special Tax is equal for all Assessor’s Parcels of Taxable Property
Owner Association Property; and (e) for Taxable Public Property, that the ratio of the
actual Special Tax levy to the Maximum Special Tax is equal for all Assessor’s Parcels
of Taxable Public Property.

“Public Property” means, for each Fiscal Year, property within the boundaries of CFD
No. 42 that is (a) owned by, irrevocably offered to, or dedicated to the federal
government, the State, the County, the City, or any local government or other public
agency or (b) encumbered by an easement for purposes of public or utility right-of-way
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that makes impractical its use for any purpose other than that set forth in such easement,
provided that any property leased by a public agency to a private entity and subject to
taxation under Section 53340.1 of the Act shall be taxed and classified according to its
use.

“Rate and Method of Apportionment” means this Rate and Method of Apportionment
of Special Tax.

“Residential Floor Area” means all of the Square Footage of living area within the
perimeter of a Unit, not including any carport, walkway, garage, overhang, patio,
enclosed patio, or similar area. The determination of Residential Floor Area shall be as
set forth in the building permit(s) issued for such Assessor’s Parcel, or as set forth in
other official records maintained by the City’s Building Department or other appropriate
means selected by CFD No. 42. The actual Square Footage shall be rounded up to the
next whole square foot. Once such determination has been made for an Assessor’s
Parcel, it shall remain fixed in all future Fiscal Years unless an appeal pursuant to Section
F below is approved that results in a change in the actual Square Footage.

“Services” means the services authorized to be financed, in whole or in part, by CFD No.
42.

“Single Family Attached Property” means all Assessor’s Parcels of Developed
Property for which a building permit or use permit was issued for construction of a
residential structure consisting of two or more Units that share common walls, have
separate Assessor’s Parcel Numbers assigned to them (except for a duplex unit, which
may share an Assessor’s Parcel with another duplex unit), and may be purchased by
individual homebuyers (which shall still be the case even if the Units are purchased and
subsequently offered for rent by the owner of the Unit), including such residential
structures that meet the statutory definition of a condominium contained in Civil Code
Section 1351.

“Single Family Detached Property” means all Assessor’s Parcels of Developed
Property for which a building permit was issued for construction of a Unit, on one legal
lot, that does not share a common wall with another Unit.

“Single Family Property” means all Assessor’s Parcels of Single Family Attached
Property and Single Family Detached Property.

“Special Tax” means the special tax authorized by the qualified electors of CFD No. 42
to be levied within the boundaries of CFD No. 42.

“Special Tax Requirement” means for any Fiscal Year that amount required, after
taking into account available amounts held in the funds and accounts established under
the Indenture, for CFD No. 42 to: (i) pay debt service on all Outstanding Bonds which is
due in the calendar year that commences in such Fiscal Year; (ii) pay periodic costs on
the Bonds, including, but not limited to, credit enhancement and rebate payments on the
Bonds; (iii) pay Administrative Expenses; (iv) provide any amounts required to establish
or replenish any reserve fund for the Bonds; (v) pay directly for acquisition or
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construction of Facilities, or the cost of Services, to the extent that the inclusion of such
amounts does not increase the Special Tax levy on Final Mapped Property or
Undeveloped Property; (vi) provide an amount equal to Special Tax delinquencies based
on the historical delinquency rate for the Special Tax as determined by the CFD
Administrator.

“Square Footage” or “Sq. Ft.” means the floor area square footage reflected on the
original construction building permit, or as set forth in other official records maintained
by the City’s Building Department or other appropriate means selected by CFD No. 42,
issued for construction of Single Family Property, Other Residential Property, or
Non-Residential Property, plus any square footage subsequently added to a building of
Non-Residential Property after issuance of a building permit for expansion or renovation
of such building.

“State” means the State of California.

“Taxable Property” means, for each Fiscal Year, all of the Assessor’s Parcels within the
boundaries of CFD No. 42 that are not exempt from the Special Tax pursuant to law or
Section E below.

“Taxable Property Owner Association Property” means, for each Fiscal Year, all
Assessor’s Parcels of Property Owner Association Property that are not exempt from the
Special Tax pursuant to Section E below.

“Taxable Public Property” means, for each Fiscal Year, all Assessor’s Parcels of Public
Property that are not exempt from the Special Tax pursuant to law or Section E below.

“Tentative Tract Map” means a map: (i) showing a proposed subdivision of an
Assessor’s Parcel(s) and the conditions pertaining thereto; (ii) that may or may not be
based on a detailed survey; and (iii) that is not recorded by the County to create legal lots.

“Total Tax Burden” means for any Unit, the annual Special Tax, together with ad
valorem property taxes, special assessments, special taxes for any overlapping
community facilities district, and any other taxes, fees, and charges which are levied and
imposed on such Unit and the real property on which it is located and collected by the
County on ad valorem tax bills and which are secured by such Unit and the real property
on which it is located, assuming such Unit had been completed, sold, and subject to such
levies and impositions, excluding service charges such as those related to sewer and trash
and excluding PACE Charges levied on individual Assessor’s Parcels.

“Trustee” means the trustee or fiscal agent under the Indenture.

“TTM 18026” means Tentative Tract Map No. 18026, the area of which is located
within CFD No. 42.

“TTM 18027” means Tentative Tract Map No. 18027, the area of which is located
within CFD No. 42.
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“Undeveloped Property” means, for each Fiscal Year, all Taxable Property not
classified as Developed Property, Final Mapped Property, Taxable Public Property, or
Taxable Property Owner Association Property.

“Unit” means an individual single-family detached or attached home, townhome,

condominium, apartment, or other residential dwelling unit, including each separate
living area within a half-plex, duplex, triplex, fourplex, or other residential structure.

B. ASSIGNMENT TO LAND USE CATEGORIES

Each Fiscal Year, beginning with Fiscal Year 2018-19, all Taxable Property within CFD
No. 42 shall be classified as Developed Property, Final Mapped Property, Taxable Public
Property, Taxable Property Owner Association Property, or Undeveloped Property and
shall be subject to Special Taxes in accordance with the Rate and Method of
Apportionment as determined pursuant to Sections C and D below. Assessor’s Parcels of
Single Family Property shall be assigned to Land Use Classes 1 through 10, as listed in
Table 1 below based on the Residential Floor Area of the Units on such Assessor’s
Parcels. Other Residential Property shall be assigned to Land Use Class 11, and Non-
Residential Property shall be assigned to Land Use Class 12.

C. MAXIMUM SPECIAL TAX

1. Special Tax

At least 30 days prior to the issuance of Bonds, the Assigned Special Tax on
Developed Property (set forth in Table 1 below) shall be analyzed in accordance
with and subject to the conditions set forth in this Section C. At such time, CFD
No. 42 shall select and engage a Price Point Consultant and the CFD
Administrator shall request the Price Point Consultant to prepare a Price Point
Study setting forth the Minimum Sale Price of Units within each Land Use Class.
If based upon such Price Point Study the CFD Administrator calculates that the
Total Tax Burden applicable to Units within one or more Land Use Classes of
Single Family Property to be constructed within CFD No. 42 exceeds 1.95% of
the Minimum Sale Price of such Units, the Assigned Special Tax shall be reduced
to the extent necessary to cause the Total Tax Burden that shall apply to Units
within such Land Use Class(es) not to exceed 1.95% of the Minimum Sale Price
of such Units.

Each Assigned Special Tax reduction for a Land Use Class shall be calculated by
the CFD Administrator separately, and it shall not be required that such reduction
be proportionate among Land Use Classes. In connection with any reduction in
the Assigned Special Tax, the Backup Special Tax shall also be reduced by the
CFD Administrator based on the percentage reduction in Maximum Special Tax
revenues within the Tentative Tract Map area(s) where the Assigned Special Tax
reductions occurred. Upon determining the reductions, if any, in the Assigned
Special Tax and Backup Special Tax required pursuant to this Section C, the
CFD Administrator shall complete the Certificate of Modification of Special Tax
substantially in the form attached hereto as Exhibit A (the “Certificate of
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Modification™), shall execute such completed Certificate of Modification, and
shall deliver such executed Certificate of Modification to CFD No. 42. Upon
receipt thereof, if in satisfactory form, CFD No. 42 shall execute such Certificate
of Modification. The reduced Assigned Special Tax and Backup Special Tax
specified in such Certificate of Modification shall become effective upon the
execution of such Certificate of Modification by CFD No. 42.

The Special Tax reductions required pursuant to this section shall be reflected in
an amended notice of Special Tax lien, which CFD No. 42 shall cause to be
recorded with the County Recorder as soon as practicable after execution of the
Certificate of Modification by CFD No. 42. The reductions in this section apply
to Single Family Property, but not to Other Residential Property or Non-
Residential Property.

a. Developed Property
1) Maximum Special Tax

The Maximum Special Tax that may be levied in any Fiscal Year
for each Assessor’s Parcel classified as Developed Property shall
be the greater of (i) the amount derived by application of the
Assigned Special Tax or (ii) the amount derived by application of
the Backup Special Tax. The Maximum Special Tax shall not
increase in future years, other than as calculated pursuant to
Section C.1.a.3 below.

2) Assigned Special Tax

The Assigned Special Tax that may be levied in any Fiscal Year
for each Land Use Class is shown below in Table 1.

TABLE 1
ASSIGNED SPECIAL TAX — DEVELOPED PROPERTY

Residential
Lery T Floor Area Assigned
Use Description Special T
@SS (Square peclal lax
Footage)
1 Single Family Property <1,901 $2,453 per Unit
2 Single Family Property 1,901 —2,100 | $2,542 per Unit
3 Single Family Property 2,101 -2,300 | $2,709 per Unit
4 Single Family Property 2,301 -2,500 | $2,886 per Unit
5 Single Family Property 2,501 -2,700 | $3,063 per Unit
6 Single Family Property 2,701 -2,900 | $3,237 per Unit
7 Single Family Property 2,901 — 3,100 | $3,411 per Unit
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8 Single Family Property 3,101 —3,300 | $3,584 per Unit

9 Single Family Property 3,301 — 3,500 | $3,758 per Unit

10 Single Family Property > 3,500 $3,832 per Unit

11 Other Residential Property $33,755 per Acre
| 12 Non-Residential Property $33,755 per Acre |

3)

Backup Special Tax

The Backup Special Tax shall be $3,430 per Unit for Single
Family Property. However, if the Expected Residential Lot Count
does not equal 196 for Single Family Property, and the City has
not issued Bonds, then the Backup Special Tax for Designated
Buildable Lots of Single Family Property shall be calculated
according to the following formula:

Backup Special Tax = $672,303 + Expected Residential Lot
Count for Single Family Property

If any portion of a Final Subdivision Map, or any area expected by
CFD No. 42 to become Final Mapped Property, such as the area
within TTM 18026, TTM 18027, or any other Tentative Tract
Map, changes any time after the City has issued Bonds, causing an
adjustment to the number of Designated Buildable Lots, then the
Backup Special Tax for all Designated Buildable Lots of Single
Family Property subject to the change shall be calculated
according to the following steps:

Step 1: Determine the total Backup Special Taxes that
could have been collected from Designated
Buildable Lots of Single Family Property prior to
the Final Subdivision Map or expected Final
Mapped Property change.

Step 2: Divide the amount determined in Step | by the
number of Designated Buildable Lots of Single
Family Property that exists after the Final
Subdivision Map or expected Final Mapped
Property change.

Step 3: Apply the amount determined in Step 2 as the
Backup Special Tax per Unit for Single Family
Property.

The Backup Special Tax for an Assessor’s Parcel shall not
change once an Assessor’s Parcel is classified as Developed
Property.
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b. Final Mapped Property, Taxable Public Property, Taxable Property
Owner Association Property, and Undeveloped Property

The Maximum Special Tax for Final Mapped Property, Taxable Public
Property, Taxable Property Owner Association Property, and
Undeveloped Property shall be $33,755 per Acre, and shall not be subject
to increase or reduction and, therefore, shall remain the same in every
Fiscal Year.

2. Multiple Land Use Classes on an Assessor’s Parcel

In some instances an Assessor’s Parcel of Developed Property may contain more
than one Land Use Class. The Maximum Special Tax levied on such Assessor’s
Parcel shall be the sum of the Maximum Special Tax for all Units of Single
Family Property and Acres of Other Residential Property and Non-Residential
Property (based on the pro rata share of Square Footage between Other
Residential Property and Non-Residential Property, according to the applicable
building permits, Final Subdivision Map, parcel map, condominium plan, or other
recorded County map) located on that Assessor’s Parcel.

D. METHOD OF APPORTIONMENT OF THE SPECIAL TAX

Each Fiscal Year, beginning with Fiscal Year 2018-19, the CFD Administrator shall
determine the Special Tax Requirement for such Fiscal Year. The Special Tax shall then
be levied as follows:

First: If needed to satisfy the Special Tax Requirement, the Special Tax shall be levied
Proportionately on each Assessor’s Parcel of Developed Property up to 100% of the
applicable Assigned Special Tax;

Second: If additional monies are needed to satisfy the Special Tax Requirement after the
first step has been completed, then the Special Tax shall be levied Proportionately on
each Assessor’s Parcel of Final Mapped Property up to 100% of the Maximum Special
Tax for Final Mapped Property;

Third: 1f additional monies are needed to satisfy the Special Tax Requirement after the
first two steps have been completed, then the Special Tax shall be levied Proportionately
on each Assessor’s Parcel of Undeveloped Property up to 100% of the Maximum Special
Tax for Undeveloped Property;

Fourth: If additional monies are needed to satisfy the Special Tax Requirement after the
first three steps have been completed, then the levy of the Special Tax on each Assessor’s
Parcel of Developed Property whose Maximum Special Tax is determined through the
application of the Backup Special Tax shall be increased Proportionately from the
Assigned Special Tax up to the Maximum Special Tax for each such Assessor’s Parcel;
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Fifth: If additional monies are needed to satisfy the Special Tax Requirement after the
first four steps have been completed, then the Special Tax shall be levied Proportionately
on each Assessor’s Parcel of Taxable Property Owner Association Property up to the
Maximum Special Tax for Taxable Property Owner Association Property;

Sixth: If additional monies are needed to satisfy the Special Tax Requirement after the
first five steps have been completed, then the Special Tax shall be levied Proportionately
on each Assessor’s Parcel of Taxable Public Property up to the Maximum Special Tax for
Taxable Public Property.

Notwithstanding the above, under no circumstances shall the Special Tax levied in any
Fiscal Year on any Assessor’s Parcel of Single Family Property or Other Residential
Property for which an occupancy permit for private residential use has been issued be
increased as a result of delinquency or default by the owner or owners of any other
Assessor’s Parcel or Assessor’s Parcels within CFD No. 42 by more than ten percent
above the amount that would have been levied in that Fiscal Year had there never been
any such delinquencies or defaults.

E. EXEMPTIONS

No Special Tax shall be levied on up to 22.90 Acres of Public Property and up to 1.77
Acres of Property Owner Association Property. Tax-exempt status will be assigned by
the CFD Administrator in the chronological order in which property becomes Public
Property or Property Owner Association Property.

Property Owner Association Property or Public Property that is not exempt from the
Special Tax under this section shall be subject to the levy of the Special Tax and shall be
taxed Proportionately as part of the fifth or sixth step, respectively, in Section D above,
up to 100% of the applicable Maximum Special Tax for Taxable Property Owner
Association Property and Taxable Public Property. No Special Tax shall be levied in any
Fiscal Year on Assessor’s Parcels that have fully prepaid the Special Tax obligation
pursuant to the formula set forth in Section H.

F. APPEALS

Any property owner may file a written appeal of the Special Tax with CFD No. 42
claiming that the amount or application of the Special Tax is not correct. The appeal
must be filed not later than one calendar year after having paid the Special Tax that is
disputed, and the appellant must be current in all payments of Special Taxes. In addition,
during the term of the appeal process, all Special Taxes levied must be paid on or before
the payment date established when the levy was made.

The appeal must specify the reasons why the appellant claims the Special Tax is in error.
The CFD Administrator shall review the appeal, meet with the appellant if the CFD
Administrator deems necessary, and advise the appellant of its determination.

If the property owner disagrees with the CFD Administrator’s decision relative to the
appeal, the owner may then file a written appeal with the City Council whose subsequent
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decision shall be final and binding on all interested parties. If the decision of the CFD
Administrator or subsequent decision by the City Council requires the Special Tax to be
modified or changed in favor of the property owner, then the CFD Administrator shall
determine if sufficient Special Tax revenue is available to make a cash refund. If a cash
refund cannot be made, then an adjustment shall be made to credit future Special Tax
levy(ies).

This procedure shall be exclusive and its exhaustion by any property owner shall be a
condition precedent to filing any legal action by such owner.

G. MANNER OF COLLECTION

The Special Tax shall be collected in the same manner and at the same time as ordinary
ad valorem property taxes; provided, however, that the Special Taxes may be collected in
such other manner as the City Council shall determine, including direct billing of affected
property owners.

H. PREPAYMENT OF SPECIAL TAX

The following definitions apply to this Section H:

“CFD Public Facilities” means $8,674,000 each Prepayment Period, or such lower
number as determined by the City Council to be sufficient to fund the Facilities and
Services to be provided by CFD No. 42.

“Expenditures Fund” means funds or accounts, regardless of their names, that are
established to hold moneys that are available to acquire or construct Facilities and to fund
Services.

“Future Facilities Costs” means the CFD Public Facilities minus (i) Facilities and
Services costs previously paid from the Expenditures Fund during the Prepayment Period
in which the prepayment is being made, (ii) moneys currently on deposit in the
Expenditures Fund from deposits made during the Prepayment Period in which the
prepayment is being made, and (iii) moneys currently on deposit in an escrow fund that
are expected to be available to finance Facilities costs. In no event shall the amount of
Future Facilities Costs be less than zero.

“Prepayment Period” means one of three periods of time during which a Special Tax
prepayment may be made.

“Prepayment Period 1” means July 1, 2018, through June 30, 2052.
“Prepayment Period 2” means July 1, 2052, through June 30, 2085.

“Prepayment Period 3” means July 1, 2085, through June 30, 2119.
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1. Prepayment in Full

The obligation of an Assessor's Parcel to pay the Special Tax may be prepaid as
described herein, provided that a prepayment may be made only for Assessor’s
Parcels for which a building permit for new construction was issued after January
1, 2017, and only if there are no delinquent Special Taxes with respect to such
Assessor's Parcel at the time of prepayment. An owner of an Assessor's Parcel
intending to prepay the Special Tax obligation shall provide the CFD
Administrator with written notice of intent to prepay. Within 30 days of receipt
of such written notice, the CFD Administrator shall notify such owner of the
prepayment amount for such Assessor's Parcel. The CFD Administrator may
charge a fee for providing this service. Prepayment in any six month period must
be made not less than 45 days prior to the next occurring date that notice of
redemption of Bonds from the proceeds of such prepayment may be given to the
Trustee pursuant to the Indenture.

The Special Tax Prepayment Amount (defined below) shall be calculated as
summarized below (capitalized terms as defined below):

Bond Redemption Amount

plus Redemption Premium

plus Future Facilities Amount

plus Defeasance Amount

plus Administrative Fees and Expenses
less Reserve Fund Credit

Total Prepayment Amount

As of the proposed date of prepayment, the Special Tax Prepayment Amount
(defined below) shall be calculated by the CFD Administrator as follows:

Paragraph No.

l. Confirm that no Special Tax delinquencies apply to such Assessor’s Parcel, and
determine the Prepayment Period for the proposed prepayment.

2. Compute the Assigned Special Tax and Backup Special Tax for the Assessor’s
Parcel to be prepaid based on the Developed Property Special Tax which is, or
could be, charged in the current Fiscal Year. For Assessor’s Parcels of Final
Mapped Property (for which a building permit has been issued but which is not
yet classified as Developed Property) to be prepaid, compute the Assigned Special
Tax and Backup Special Tax for that Assessor’s Parcel as though it was already
designated as Developed Property, based upon the building permit which has
already been issued for that Assessor’s Parcel.

3. (a) Divide the Assigned Special Tax computed pursuant to Paragraph 2 by the
total estimated Assigned Special Tax for CFD No. 42 based on the Developed
Property Special Tax which could be charged in the current Fiscal Year on all
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10.

11.

12.

13.

expected development through buildout of CFD No. 42, excluding any Assessor’s
Parcels which have been prepaid, and

(b) Divide the Backup Special Tax computed pursuant to Paragraph 2 by the
estimated total Backup Special Tax at buildout of CFD No. 42, excluding any
Assessor’s Parcels which have been prepaid.

Multiply the larger quotient computed pursuant to Paragraph 3(a) or 3(b) by the
Outstanding Bonds to compute the amount of Outstanding Bonds to be retired and
prepaid (the “Bond Redemption Amount”).

Multiply the Bond Redemption Amount computed pursuant to Paragraph 4 by the
applicable redemption premium (e.g., the redemption price minus 100%), if any,
on the Outstanding Bonds to be redeemed (the “Redemption Premium”).

Compute the Future Facilities Costs for the applicable Prepayment Period.

Multiply the larger quotient computed pursuant to Paragraph 3(a) or 3(b) by the
amount determined pursuant to Paragraph 6 to compute the amount of Future
Facilities Costs to be prepaid (the “Future Facilities Amount™).

Compute the amount needed to pay interest on the Bond Redemption Amount
from the first bond interest and/or principal payment date following the current
Fiscal Year until the earliest redemption date for the Outstanding Bonds.

Determine the Special Tax levied on the Assessor’s Parcel in the current Fiscal
Year which has not yet been paid.

Add the amounts computed pursuant to Paragraphs 8 and 9 to determine the
“Defeasance Amount”.

Verify the administrative fees and expenses of CFD No. 42, including the costs to
compute the prepayment, the costs to invest the prepayment proceeds, the costs to
redeem Bonds, and the costs to record any notices to evidence the prepayment and
the redemption (the “Administrative Fees and Expenses™).

If reserve funds for the Outstanding Bonds, if any, are at or above 100% of the
reserve requirement (as defined in the Indenture) on the prepayment date, a
reserve fund credit shall be calculated as a reduction in the applicable reserve
fund for the Outstanding Bonds to be redeemed pursuant to the prepayment (the
“Reserve Fund Credit”). No Reserve Fund Credit shall be granted if reserve
funds are below 100% of the reserve requirement on the prepayment date or the
redemption date.

The Special Tax prepayment is equal to the sum of the amounts computed
pursuant to Paragraphs 4, 5, 7, 10, and 11, less the amount computed pursuant to
Paragraph 12 (the “Prepayment Amount™).
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14. From the Prepayment Amount, the amounts computed pursuant to Paragraphs 4,
5, 10, and 12 shall be deposited into the appropriate fund as established under the
Indenture and be used to retire Outstanding Bonds or make debt service
payments. The amount computed pursuant to Paragraph 7 shall be deposited into
the Expenditures Fund. The amount computed pursuant to Paragraph 11 shall be
retained by CFD No. 42.

The Special Tax Prepayment Amount may be sufficient to redeem other than a $5,000
increment of Bonds. In such cases, the increment above $5,000, or integral multiple
thereof, will be retained in the appropriate fund established under the Indenture to be
used with the next prepayment of Bonds or to make debt service payments.

As a result of the payment of the current Fiscal Year’s Special Tax levy as determined
under Paragraph 9 (above), the CFD Administrator shall remove the current Fiscal Year’s
Special Tax levy for such Assessor’s Parcel from the County tax rolls. With respect to
any Assessor's Parcel that is prepaid during Prepayment Period 3, the CFD Administrator
shall cause a suitable notice to be recorded in compliance with the Act to indicate that the
Special Tax has been prepaid and that the obligation of such Assessor's Parcel to pay the
Special Tax shall cease.

With respect to the Special Tax for any Assessor’s Parcel that is prepaid during
Prepayment Period 1 or Prepayment Period 2, the obligation of such Assessor’s Parcel to
pay the Special Tax shall be tolled, or suspended, through the end of such Prepayment
Period, but shall resume in the first Fiscal Year of the subsequent Prepayment Period.
The CFD Administrator shall cause a suitable notice to be recorded in compliance with
the Act to indicate that the Special Tax has been satisfied for the remainder of the
applicable Prepayment Period but has not been permanently satisfied and the obligation
to pay the Special Tax will resume in the first Fiscal Year of the Prepayment Period
following the Prepayment Period in which the prepayment was made. Once the
obligation of an Assessor’s Parcel to pay the Special Tax resumes, the Special Tax for the
then applicable Prepayment Period may be prepaid.

Notwithstanding the foregoing, no Special Tax prepayment shall be allowed unless the
amount of Maximum Special Tax that may be levied on Taxable Property within CFD
No. 42 (after excluding 22.90 Acres of Public Property and 1.77 acres of Property Owner
Association Property) both prior to and after the proposed prepayment is at least 1.1
times the maximum annual debt service on all Outstanding Bonds.

2. Prepayment in Part

The Special Tax on an Assessor’s Parcel for which a building permit for new
construction was issued after January 1, 2017, may be partially prepaid. The amount of
the prepayment shall be calculated as in Section H.1, except that a partial prepayment
shall be calculated by the CFD Administrator according to the following formula:

PP = (PF-AE) x % + AE.
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The terms above have the following meaning:

PP = the partial prepayment

PF = the Prepayment Amount (full prepayment) for the Special Tax calculated
according to Section H.1

AE = the Administrative Fees and Expenses determined pursuant to paragraph 11 above

% = the percentage by which the owner of the Assessor’s Parcel(s) is partially
prepaying the Special Tax

The Special Tax partial prepayment amount must be sufficient to redeem at least a $5,000
increment of Bonds.

The owner of any Assessor’s Parcel who desires such prepayment shall notify the CFD
Administrator of such owner’s intent to partially prepay the Special Tax and the
percentage by which the Special Tax shall be prepaid. The CFD Administrator shall
provide the owner with a statement of the amount required for the partial prepayment of
the Special Tax for an Assessor’s Parcel within thirty (30) days of the request and may
charge a fee for providing this service. With respect to any Assessor’s Parcel that is
partially prepaid, the CFD Administrator shall (i) distribute the remitted prepayment
funds according to Section H.1, and (ii) indicate in the records of CFD No. 42 that there
has been a partial prepayment of the Special Tax and that a portion of the Special Tax
with respect to such Assessor’s Parcel, equal to the outstanding percentage (100% - “%”,
as defined above) of the Maximum Special Tax, shall continue to be levied on such
Assessor’s Parcel pursuant to Section D during the Prepayment Period in which the
partial prepayment is made.

For partial prepayments made during Prepayment Period 1 or Prepayment Period 2, the
full amount of the Special Tax shall resume in the first Fiscal Year of the Prepayment
Period following the Prepayment Period in which the partial prepayment was made.
Once the obligation of an Assessor’s Parcel to pay the Special Tax resumes, the Special
Tax for the then applicable Prepayment Period may be prepaid.

TERM OF SPECIAL TAX

The Fiscal Year after which no further Special Tax shall be levied or collected is Fiscal
Year 2118-2119, except that the Special Tax that was lawfully levied in or before such
Fiscal Year and that remains delinquent may be collected in subsequent years.
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EXHIBIT A

CERTIFICATE OF MODIFICATION OF SPECIAL TAX
(PAGE10OF2)

CFD No. 42 CERTIFICATE

. Pursuant to Section C.1 of the Rate and Method of Apportionment of Special Tax (the

“Rate and Method”) for City of Ontario Community Facilities District No. 42 (West
Haven) (“CFD No. 42”), the Assigned Special Tax and the Backup Special Tax for
Developed Property within CFD No. 42 has been modified.

a. The information in Table 1 relating to the Assigned Special Tax for Developed
Property within CFD No. 42, as stated in Section C.1.a.2 of the Rate and Method
of Apportionment, has been modified as follows:

TABLE 1
ASSIGNED SPECIAL TAX — DEVELOPED PROPERTY

Residential
b . Floor Area Assigned
Use Description .
Class (Square Special Tax
Footage)
1 Single Family Property < 1,901 $[ ] per Unit
2 Single Family Property 1,901 -2,100 | $[ ] per Unit
3 Single Family Property 2,101 -2,300 | ${ ]per Unit
4 Single Family Property 2,301 -2,500 | $[ ]per Unit
5 Single Family Property 2,501 -2,700 | ${ ]per Unit
6 Single Family Property 2,701 -2,900 | $[  ]per Unit
7 Single Family Property 2,901 —-3,100 | $[ ] per Unit
8 Single Family Property 3,101 —3,300 | $[ |per Unit
9 Single Family Property 3,301 —3,500 | $[ ] per Unit
10 Single Family Property > 3,500 $[ ] per Unit
11 Other Residential Property $[ ] per Acre
12 Non-Residential Property $[ ] per Acre




EXHIBIT A

CERTIFICATE OF MODIFICATION OF SPECIAL TAX
(PAGE 2 OF 2)

b. The Backup Special Tax for Developed Property, as stated in Section C.l.a.3,
shall be modified as follows:

The Backup Special Tax shall be $] | per Unit for Single Family
Property. However, if the Expected Residential Lot Count does not equal
196 for Single Family Property, and the City has not issued Bonds, then
the Backup Special Tax for Designated Buildable Lots of Single Family
Property shall be calculated according to the following formula:

Backup Special Tax = §| ] + Expected Residential
Lot Count for Single Family Property

2. The Special Tax for Developed Property may only be modified prior to the first issuance
of CFD No. 42 Bonds.

3. Upon execution of this Certificate by CFD No. 42, CFD No. 42 shall cause an amended
notice of Special Tax lien for CFD No. 42 to be recorded reflecting the modifications set
forth herein.

Capitalized undefined terms used herein have the meanings ascribed thereto in the Rate and
Method. The modifications set forth in this Certificate have been calculated by the CFD
Administrator in accordance with the Rate and Method.

GOODWIN CONSULTING GROUP, INC.
CFD ADMINISTRATOR

By: Date:

The undersigned acknowledges receipt of this Certificate and of the modification of the Assigned
Special Tax and the Backup Special Tax for Developed Property as set forth in this Certificate.

CITY OF ONTARIO

COMMUNITY FACILITIES DISTRICT NO. 42
(WEST HAVEN)

By: Date:




RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, TO INCUR BONDED INDEBTEDNESS OF
THE PROPOSED CITY OF ONTARIO COMMUNITY FACILITIES
DISTRICT NO. 42 (WEST HAVEN).

WHEREAS, the City Council (the “City Council’) of the City of Ontario (the
“City”), pursuant to the Mello-Roos Community Facilities Act of 1982 (the “Act”), has this
date adopted its Resolution entitled “A Resolution of the City Council of the City of
Ontario, California, of Intention to Establish a Community Facilities District, Proposed to
be Named City of Ontario Community Facilities District No. 42 (West Haven), and to
Authorize the Levy of Special Taxes,” stating its intention to establish City of Ontario
Community Facilities District No. 42 (West Haven) (the “Community Facilities District”)
for the purpose of financing certain public facilities (the “Facilities”) and services, as
further provided in said Resolution; and

WHEREAS, in order to finance the Facilities it is necessary to incur bonded
indebtedness in the amount of up to $30,000,000;

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of
Ontario as follows: :

SECTION 1. The foregoing recitals are true and correct, and the City Council
so finds and determines.

SECTION 2. The City Council hereby declares that in order to finance the
Facilities, it is necessary to incur bonded indebtedness.

SECTION 3. The purpose for which the proposed debt is to be incurred is to
provide the funds necessary to pay the costs of the Facilities, including all costs and
estimated costs incidental to, or connected with, the accomplishment of said purpose
and of the financing thereof, as permitted by Section 53345.3 of the Act.

SECTION 4. The maximum amount of the proposed debt is $30,000,000.

SECTION 5. The City Council hereby fixes Tuesday, August 21, 2018, at
6:30 p.m., or as soon thereafter as the City Council may reach the matter, at
303 East B Street, Ontario, California, as the time and place when and where the City
Council will conduct a public hearing on the proposed debt authorization.

SECTION 6. The City Clerk is hereby directed to publish, or cause to be
published, a notice of said public hearing one time in a newspaper of general circulation
published in the area of the proposed Community Facilities District. The publication of
said notice shall be completed at least seven days prior to the date herein fixed for said
hearing. Said notice shall contain the information prescribed by Section 53346 of the
Act.



SECTION 7. The officers, employees and agents of the City are hereby
authorized and directed to take all actions and do all things which they, or any of them,
may deem necessary or desirable to accomplish the purposes of this Resolution and
not inconsistent with the provisions hereof.

SECTION 8.  This Resolution shall take effect immediately upon its adoption.
The City Clerk shall certify as to the adoption of this Resolution.

PASSED, APPROVED, AND ADOPTED this 17" day of July 2018.

PAUL S. LEON, MAYOR

ATTEST:

SHEILA MAUTZ, CITY CLERK

APPROVED AS TO FORM:

BEST BEST & KRIEGER LLP
CITY ATTORNEY



STATE OF CALIFORNIA )
COUNTY OF SAN BERNARDINO )
CITY OF ONTARIO )

I, SHEILA MAUTZ, City Clerk of the City of Ontario, DO HEREBY CERTIFY that
foregoing Resolution No. 2018- was duly passed and adopted by the City Council of
the City of Ontario at their regular meeting held July 17, 2018 by the following roll call
vote, to wit:

AYES: COUNCIL MEMBERS:

NOES: COUNCIL MEMBERS:

ABSENT: COUNCIL MEMBERS:

SHEILA MAUTZ, CITY CLERK

(SEAL)

The foregoing is the original of Resolution No. 2018- duly passed and adopted by the
Ontario City Council at their regular meeting held July 17, 2018.

SHEILA MAUTZ, CITY CLERK

(SEAL)



CITY OF ONTARIO SECTION:

Agenda Report CONSENT CALENDAR
July 17, 2018

SUBJECT: ACCEPT WRITTEN PETITIONS TO CREATE A COMMUNITY FACILITIES

DISTRICT, ADOPT A RESOLUTION OF INTENTION TO ESTABLISH CITY
OF ONTARIO COMMUNITY FACILITIES DISTRICT NO. 43 (PARK PLACE
FACILITIES PHASE IV) AND AUTHORIZE THE ASSOCIATED LEVY OF
SPECIAL TAXES, AND ADOPT A RESOLUTION TO INCUR BONDED
INDEBTEDNESS

RECOMMENDATION: That the City Council:

(A) Accept written petitions (on file with the Records Management Department) from SL Ontario

(B)

©

Development Company, LLC, a Delaware limited liability company located in Upland, California,
TRI Pointe Homes, Inc. a Delaware corporation located in Irvine, California, and KB HOME
Coastal Inc., a California corporation located in Wildomar, California, to create a community
facilities d1strlct and to waive certain procedural matters, under the Mello-Roos Community
Facilities Act of 1982;

Adopt a Resolution of Intention to establish City of Ontario Community Facilities District No. 43
(Park Place Facilities Phase IV) (the “CFD™), authorize the associated levy of special taxes therein;
and set a public hearing for the formation of the CFD as part of the regularly scheduled City
Council meeting on Tuesday, August 21, 2018; and

Adopt a Resolution to Incur Bonded Indebtedness of proposed Community Facilities District
No. 43 (Park Place Facilities Phase IV).

COUNCIL GOALS: Operate in a Businesslike Manner
Focus Resources in Ontario’s Commercial and Residential Neichborhoods

Invest in the City’s Infrastructure (Water, Streets, Sewers, Storm Drains and Public Facilities)

Ensure the Development of a Well Planned, Balanced, and Self-Sustaining Community in Ontario

Ranch

STAFF MEMBER PRESENTING: Grant D. Yee, Executive Director of Finance

Prepared by: Bob Chandler ~ Submitted to Council/O.H.A. Or” 1 7 [&D’ 8
Department: Management/Semces ~ Approved:
Continued to:
City Manager —— / iL Denied:
Approval: —

[O
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FISCAL IMPACT: The use of Mello-Roos financing for facilities in the residential development of
the Park Place Phase IV project is estimated to generate approximately $13 million, which will be used
to help fund a portion of the public infrastructure improvements that will serve the project. Since
Mello-Roos bonds are not a direct obligation of the City, and are paid from special taxes levied on each
taxable parcel in the district, there is no General Fund impact from the issuance of Mello-Roos bonds.

BACKGROUND: The Mello-Roos Community Facilities Act of 1982 provides local government, with
the consent from a majority of the property owners, the authority to establish community facilities
districts for the purpose of levying special taxes to fund governmental services and to finance various
kinds of public infrastructure facilities. With the adoption of Resolution 2014-019 on March 18, 2014,
the City Council authorized the levy of special taxes to fund various city services for the district. Under
the Mello-Roos Act, the initial steps in the formation of a community facilities district to finance public
improvements are adopting resolutions declaring the City’s intention to establish a community facilities
district and levy special taxes, and to issue bonds.

In the First Amended and Restated Agreement for the Financing and Construction of Limited
Infrastructure Improvements to Serve an Easterly Portion of the New Model Colony (“First Amended
and Restated Construction Agreement”) between the City and NMC Builders, LLC, the City agreed to
cooperate with the members of NMC Builders, LLC in the formation of community facilities district to
assist in the financing in the public improvements included in the agreement. SL Ontario Development,
a member of NMC Builders, LLC; TRI Pointe Homes, Inc., and KB HOME Coastal Inc. a guest builder
of NMC Builders, LLC - have provided written petitions to the City requesting formation of a
community facilities district for the Park Place Phase IV project in Ontario Ranch. The Park Place
Phase IV project addresses the development of approximately 60 taxable acres located generally east of
Parkplace Avenue, generally west of Haven Avenue, south of Eucalyptus Avenue and north of Parkview
Street. At build out, the development is projected to include 335 detached single-family units.

Included, as part of the resolution of intention for the proposed district, is the proposed Rate and Method
of Apportionment of Special Tax for the District. The terms of the Rate and Method of Apportionment
of Special Tax are consistent with the City Council’s adopted Mello-Roos Local Goals and Policies in
all aspects, except that the percentage of assessed value of the total annual tax obligation plus the annual
Homeowners Association (HOA) fee exceeds the adopted policy thresholds, in aggregate, by .01% for
each detached unit. However, as was previously authorized for previous developers in the Ontario
Ranch, and as is consistent with the “enhanced level of amenities” provisions of the Memorandum of
Understanding executed between the City and NMC Builders on July 21, 2015 (the MOU), it is
recommended that the policy threshold limitations be waived in this instance in recognition of the
enhanced level of amenities and services to be provided by the project’s HOA, which are of the type
contemplated by the MOU. The community facilities district is being formed pursuant to the provisions
of the SL Ontario Development Company LLC’s Development Agreement, and the First Amended and
Restated Construction Agreement between the City and NMC Builders.

Under the proposed Rate and Method of Apportionment, the portion of the maximum annual special
tax rates which will be used to fund debt service payments on the bonds is fixed and will not
increase over time. The amount of bonds authorized under the resolution is $46 million, set
intentionally higher than the current proposed bond amount approximately by $13 million in order to
allow future City Councils the option, without increasing the amount of the annual special taxes, to issue
additional bonds to replace and/or construct new public infrastructure improvements in the future, or to
fund City services. The term and structure of the Rate and Method of Apportionment of Special Tax for
the Park Place Phase IV project is consistent with those of the previously adopted Rates and Methods of
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Apportionment for Ontario Ranch community facilities districts. This will ensure that the special tax
rates levied on all residential property owners in community facilities districts in Ontario Ranch be
developed in a consistent and equivalent manner. In addition, under the provisions of the Mello-Roos
Act, to ensure that home buyers are making informed decisions, all residential builders in Ontario Ranch
community facilities districts will be required to disclose the maximum annual special tax amount to
each homeowner before entering into a sales contract.

City staff members have discussed the proposed Rate and Method of Apportionment of Special Tax with
the landowners. As proposed, the resolution of intention to establish the district and to levy special
taxes will set the public hearing date on the formation of the community facilities district for the
regularly scheduled City Council meeting on Tuesday, August 21, 2018 to consider the matter.
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, OF INTENTION TO ESTABLISH A
COMMUNITY FACILITIES DISTRICT, PROPOSED TO BE NAMED CITY
OF ONTARIO COMMUNITY FACILITIES DISTRICT NO. 43 (PARK
PLACE FACILITIES PHASE V), AND TO AUTHORIZE THE LEVY OF
SPECIAL TAXES.

WHEREAS, Section 563318 of the Mello-Roos Community Facilities Act of 1982
(the “Act’) provides that proceedings for the establishment of a Community Facilities
District shall be instituted by a legisiative body of a local agency when a petition
requesting the institution of the proceedings signed by the owners of not less than
10% of the area of land proposed to be included in the community facilities district and
not proposed to be exempt from the special tax, describing the boundaries of the
territory that is proposed for inclusion in the community facilities district and specifying
the types of facilities and services to be financed by the community facilities district is
filed with the clerk of the legislative body; and

WHEREAS, Section 53318 of the Act further provides that such a petition is not
required to be acted upon until the payment of a fee in an amount that the legislative
body determines, within 45 days of receiving such petition, is sufficient to compensate
the legislative body for all costs incurred in conducting proceedings to create a
community facilities district pursuant to the ‘Act; and

WHEREAS, the City Council (the “City Council”) of the City of Ontario (the “City”)
has received written petitions (the “Petitions”) from each of SL Ontario Development
Company, LLC, a Delaware limited liability company (“SL Ontario”), TRI Pointe Homes,
Inc., a Delaware corporation, and KB HOME Coastal Inc., a California corporation
(collectively, the “Landowners”™ requesting the institution of proceedings for the
establishment of a community facilities district (the “Community Facilities District”),
describing the boundaries of the territory that is proposed for inclusion in the
Community Facilities District and specifying the types of facilities and services to be
financed by the Community Facilities District; and

WHEREAS, the Landowners have represented and warranted to the City Council
that the Landowners are the owners of 100% of the area of land proposed to be
included within the Community Facilities District and not proposed to be exempt from
the special tax; and

WHEREAS, Section 53314.9 of the Act provides that, at any time either before
or after the formation of a community facilities district, the legislative body may accept
advances of funds from any source, including, but not limited to, private persons or
private entities and may provide, by resolution, for the use of those funds for any
authorized purpose, including, but not limited to, paying any cost incurred by the local
agency in creating a community facilities district; and



WHEREAS, Section 53314.9 of the Act further provides that the legislative body
may enter into an agreement, by resolution, with the person or entity advancing the
funds, to repay all or a portion of the funds advanced, as determined by the legislative
body, with or without interest, under all the following conditions: (a) the proposal to
repay the funds is included in both the resolution of intention to establish a community
facilities district adopted pursuant to Section 53321 of the Act and in the resolution of
formation to establish a community facilities district pursuant to Section 53325.1 of the
Act, (b) any proposed special tax is approved by the qualified electors of the community
facilities district pursuant to the Act, and (c) any agreement shall specify that if the
qualified electors of the community facilities district do not approve the proposed
special tax, the local agency shall return any funds which have not been committed for
any authorized purpose by the time of the election to the person or entity advancing the
funds; and

WHEREAS, the City and SL Ontario have entered into a Deposit and
Reimbursement Agreement, dated as of July 1, 2018 (the “Deposit Agreement”),
relating to the Community Facilities District, that provides for the advancement of funds
by SL Ontario to be used to pay costs incurred in connection with the establishment of
the Community Facilities District and the issuance of special tax bonds thereby, and
provides for the reimbursement to SL Ontario of such funds advanced, without interest,
from the proceeds of any such bonds issued by the Community Facilities District; and

WHEREAS, the City desires to include in this Resolution, in accordance with
Section 53314.9 of the Act, the proposal to repay funds pursuant to the Deposit
Agreement;

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of
Ontario as follows:

SECTION 1.  The foregoing recitals are true and correct, and the City Council
so finds and determines.

SECTION 2.  The City Council hereby finds that the Petitions are signed by the
owners of the requisite amount of land proposed to be included in the Community
Facilities District.

SECTION 3. The City Council proposes to establish a community facilities
district under the terms of the Act. The boundaries of the territory proposed for inclusion
in the Community Facilities District are described in the map showing the proposed
Community Facilities District (the “Boundary Map”) on file with the City Clerk of the City
(the “City Clerk”), which boundaries are hereby preliminarily approved and to which map
reference is hereby made for further particulars. The City Clerk is hereby directed to
sign the original Boundary Map and record, or cause to be recorded, the Boundary Map
with all proper endorsements thereon in the office of the San Bernardino County
Recorder within 15 days of the date of adoption of this Resolution, all as required by
Section 3111 of the California Streets and Highways Code.

SECTION 4. The name proposed for the Community Facilities District is “City
of Ontario Community Facilities District No. 43 (Park Place Facilities Phase IV).”



SECTION 5.  The public facilities (the “Facilities”) proposed to be financed by
the Community Facilities District pursuant to the Act are described under the caption
“Facilities” on Exhibit A hereto, which is by this reference incorporated herein. Those
Facilities proposed to be purchased as completed public facilities are described under
the caption “Facilities to be Purchased” on Exhibit A hereto. The services (the
“Services”) proposed to be financed by the Community Facilities District pursuant to the
Act are described under the caption “Services” on Exhibit A hereto. The incidental
expenses proposed to be incurred are identified under the caption “Incidental
Expenses” on Exhibit A hereto. All or any portion of the Facilities may be financed
through a financing plan, including, but not limited to, a lease, lease-purchase or
installment-purchase arrangement.

SECTION 6. Except where funds are otherwise available, a special tax
sufficient to pay for all Facilities and Services, secured by recordation of a continuing
lien against all nonexempt real property in the Community Facilities District, will be
annually levied within the Community Facilities District. The rate and method of
apportionment of the special tax (the “Rate and Method”), in sufficient detail to allow
each landowner within the proposed Community Facilities District to estimate the
maximum amount that he or she will have to pay, is described in Exhibit B attached
hereto, which is by this reference incorporated herein. The conditions under which the
obligation to pay the special tax to pay for Facilities may be prepaid and permanently
satisfied are specified in the Rate and Method. The special tax will be collected in the
same manner as ordinary ad valorem property taxes or in such other manner as the
City Council shall determine, including direct billing of the affected property owners.

SECTION 7.  The special tax may only finance the Services to the extent that
they are in addition to those provided in the territory of the Community Facilities District
before the Community Facilities District is created. The Services may not supplant
services already available within that territory when the Community Facilities District is
created.

SECTION 8. The tax year after which no further special tax to pay for
Facilities will be levied against any parcel used for private residential purposes is
specified in the Rate and Method. Under no circumstances shall the special tax to pay
for Facilities in any fiscal year against any parcel used for private residential purposes
be increased as a consequence of delinquency or default by the owner or owners of
any other parcel or parcels within the Community Facilities District by more than
10% above the amount that would have been levied in that fiscal year had there never
been any such delinquencies or defaults. For purposes of this paragraph, a parcel shall
be considered “used for private residential purposes” not later than the date on which
an occupancy permit for private residential use is issued.

SECTION 9. Pursuant to Section 53344.1 of the Act, the City Council hereby
reserves to itself the right and authority to allow any interested owner of property within
the Community Facilities District, subject to the provisions of said Section 53344.1 and
to those conditions as it may impose, and any applicable prepayment penalties as
prescribed in the bond indenture or comparable instrument or document, to tender to
the Community Facilities District treasurer in full payment or part payment of any



instaliment of the special taxes or the interest or penalties thereon which may be due or
delinquent, but for which a bill has been received, any bond or other obligation secured
thereby, the bond or other obligation to be taken at par and credit to be given for the
accrued interest shown thereby computed to the date of tender.

SECTION 10. The City Council hereby fixes Tuesday, August 21, 2018, at
6:30 p.m., or as soon thereafter as the City Council may reach the matter, at
303 East B Street, Ontario, California, as the time and place when and where the City
Council will conduct a public hearing on the establishment of the Community Facilities
District.

SECTION 11. The City Clerk is hereby directed to publish, or cause to be
published, a notice of said public hearing one time in a newspaper of general circulation
published in the area of the proposed Community Facilities District. The publication of
said notice shall be completed at least seven days prior to the date herein fixed for said
hearing. Said notice shall contain the information prescribed by Section 53322 of the
Act.

SECTION 12. The levy of said proposed special tax shall be subject to the
approval of the qualified electors of the Community Facilities District at a special
election. The proposed voting procedure shall be by mailed or hand-delivered ballot
among the landowners in the Community Facilities District, with each owner having one
vote for each acre or portion of an acre such owner owns in the Community Facilities
District.

SECTION 13. Each officer of the City who is or will be responsible for
providing one or more of the proposed types of Facilities or Services is hereby directed
to study, or cause to be studied, the proposed Community Facilities District and, at or
before said public hearing, file a report with the City Council containing a brief
description of the Facilities and Services by type which will in his or her opinion be
required to adequately meet the needs of the Community Facilities District, and his or
her estimate of the cost of providing the Facilities and Services. Such officers are
hereby also directed to estimate the fair and reasonable cost of the Facilities proposed
to be purchased as completed public facilities and of the incidental expenses proposed
to be paid. Such report shall be made a part of the record of said public hearing.

SECTION 14. SL Ontario has heretofore advanced certain funds, and may
advance additional funds, which have been or may be used to pay costs incurred in
connection with the establishment of the Community Facilities District and the issuance
of special tax bonds thereby. The City Council proposes to repay all or a portion of such
funds expended for such purpose, solely from the proceeds of such bonds, pursuant to
the Deposit Agreement. The Deposit Agreement is hereby incorporated herein as
though set forth in full herein.

SECTION 156. The officers, employees and agents of the City are hereby
authorized and directed to take all actions and do all things which they, or any of them,
may deem necessary or desirable to accomplish the purposes of this Resolution and
not inconsistent with the provisions hereof.




SECTION 16. This Resolution shall take effect immediately upon its adoption.

The City Clerk of the City of Ontario shall certify as to the adoption of this
Resolution.

PASSED, APPROVED, AND ADOPTED this 17" day of July 2018.

PAUL S. LEON, MAYOR

ATTEST:

SHEILA MAUTZ, CITY CLERK

APPROVED AS TO FORM:

BEST BEST & KRIEGER LLP
CITY ATTORNEY



STATE OF CALIFORNIA )
COUNTY OF SAN BERNARDINO )
CITY OF ONTARIO )

I, SHEILA MAUTZ, City Clerk of the City of Ontario, DO HEREBY CERTIFY that
foregoing Resolution No. 2018- was duly passed and adopted by the City Council of
the City of Ontario at their regular meeting held July 17, 2018 by the following roll call
vote, to wit:

AYES: COUNCIL MEMBERS:

NOES: COUNCIL MEMBERS:

ABSENT: COUNCIL MEMBERS:

SHEILA MAUTZ, CITY CLERK

(SEAL)

The foregoing is the original of Resolution No. 2018- duly passed and adopted by the
Ontario City Council at their regular meeting held July 17, 2018.

SHEILA MAUTZ, CITY CLERK

(SEAL)



EXHIBIT A
FACILITIES AND INCIDENTAL EXPENSES
Facilities

The types of facilities to be financed by the Community Facilities District are
street and bridge improvements, including grading, paving, curbs and gutters,
sidewalks, street signalization and signage, street lights and parkway and landscaping
related thereto, domestic and recycled water distribution facilities, sewer collection
facilities, solid waste facilities, storm drainage facilities, park and recreation facilities
and equipment, aquatic facilities and equipment, fire facilities and equipment, police
facilities and equipment, library facilities and equipment, fiber optic telecommunication
system facilities, general governmental office, administrative and meeting facilities, and
land, rights-of-way and easements necessary for any of such facilities.

Facilities to be Purchased

The types of facilities to be purchased as completed facilities are street and
bridge improvements, including grading, paving, curbs and gutters, sidewalks, street
signalization and signage, street lights and parkway and landscaping related thereto,
domestic and recycled water distribution facilities, sewer collection facilities, solid waste
facilities, storm drainage facilities, park and recreation facilities and equipment, aquatic
facilities and equipment, fire facilities and equipment, police facilities and equipment,
library facilities and equipment, fiber optic telecommunication system facilities, general
governmental office, administrative and meeting facilities, and land, rights-of-way and
easements necessary for any of such facilities.

Services

The types of services to be financed by the Community Facilities District are
police protection services, fire protection and suppression services, ambulance and
paramedic services, maintenance and lighting of parks, parkways, streets, roads and
open space, flood and storm protection services and maintenance and operation of any
real property or other tangible property with an estimated useful life of five or more
years that is owned by the City.

Incidental Expenses
The incidental expenses proposed to be incurred include the following:

(a) the cost of planning and designing public facilities to be financed,
including the cost of environmental evaluations of those facilities;

(b)  the costs associated with the creation of the Community Facilities
District, issuance of bonds, determination of the amount of taxes, collection of
taxes, payment of taxes, or costs otherwise incurred in order to carry out the
authorized purposes of the Community Facilities District; and

(c) any other expenses incidental to the construction, completion, and
inspection of the authorized work.
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EXHIBIT B
CITY OF ONTARIO
COMMUNITY FACILITIES DISTRICT NO. 43
(PARK PLACE FACILITIES PHASE IV)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX

A Special Tax shall be levied on all Assessor’s Parcels in the City of Ontario Community
Facilities District No. 43 (Park Place Facilities Phase IV) (“CFD No. 43”) and collected each
Fiscal Year, commencing in Fiscal Year 2018-19, in an amount determined by the City Council
of the City of Ontario through the application of the Rate and Method of Apportionment, as
described below. All of the real property in CFD No. 43, unless exempted by law or by the
provisions hereof, shall be taxed for the purposes, to the extent, and in the manner herein
provided.

A.

DEFINITIONS

The terms hereinafter set forth have the following meanings:

“Acre” or “Acreage” means the land area of an Assessor’s Parcel as shown on an
Assessor’s Parcel Map, or if the land area is not shown on an Assessor’s Parcel Map, the
land area shown on the applicable Final Subdivision Map, parcel map, condominium
plan, or other recorded County map.

“Act” means the Mello-Roos Community Facilities Act of 1982, as amended, being
Chapter 2.5, Division 2 of Title 5 of the California Government Code.

“Administrative Expenses” means the following actual or reasonably estimated costs
directly related to the administration of CFD No. 43: the costs of computing the Special
Taxes and preparing the annual Special Tax collection schedules (whether by the City or
CFD No. 43 or both); the costs of collecting the Special Taxes (whether by the County or
otherwise); the costs of remitting the Special Taxes to the Trustee; the costs of the
Trustee (including its legal counsel) in the discharge of the duties required of it under the
Indenture; the costs to the City or CFD No. 43 of complying with arbitrage rebate
requirements; the costs to the City or CFD No. 43 of complying with City, CFD No. 43,
or obligated persons disclosure requirements associated with applicable federal and state
securities laws and of the Act; the costs associated with preparing Special Tax disclosure
statements and responding to public inquiries regarding the Special Taxes; the costs of
the City or CFD No. 43 related to the analysis and reduction, if any, of the Special Tax on
Residential Property in accordance with Section C.1 herein; the costs of the City or CFD
No. 43 related to an appeal of the Special Tax; the costs associated with the release of
funds from any escrow account; the City’s administration fees and third party expenses;
the costs of City staff time and reasonable overhead relating to CFD No. 43; and amounts
estimated or advanced by the City or CFD No. 43 for any other administrative purposes
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of the CFD, including attorney’s fees and other costs related to commencing and pursuing
to completion any foreclosure of delinquent Special Taxes.

“Assessor’s Parcel” means a lot or parcel shown in an Assessor’s Parcel Map with an
assigned Assessor’s Parcel Number.

“Assessor’s Parcel Map” means an official map of the Assessor of the County
designating parcels by Assessor’s Parcel Number.

“Assessor’s Parcel Number” means, with respect to an Assessor’s Parcel, that number
assigned to such Assessor’s Parcel by the County for purposes of identification.

“Assigned Special Tax” means the Special Tax for each Land Use Class of Developed
Property, as determined in accordance with Section C.1.a.2 below.

“Backup Special Tax” means the Special Tax for each Land Use Class of Developed
Property, as determined in accordance with Section C.1.a.3 below.

“Bonds” means any bonds or other debt (as defined in Section 53317(d) of the Act)
issued by CFD No. 43 under the Act and payable from Special Taxes.

“Buildable Lot” means an individual lot, within a Final Subdivision Map or an area
expected by CFD No. 43 to become Final Mapped Property, such as the area within a
Tentative Tract Map, for which a building permit may be issued without further
subdivision of such lot.

“CFD Administrator” means an official of the City responsible for determining the
Special Tax Requirement, providing for the levy and collection of the Special Taxes, and
performing the other duties provided for herein.

“CFD No. 43” means City of Ontario Community Facilities District No. 43 (Park Place
Facilities Phase IV).

“City” means the City of Ontario, California.

“City Council” means the City Council of the City, acting as the legislative body of CFD
No. 43.

“County” means the County of San Bernardino.

“Designated Buildable Lot” means a Buildable Lot for which a building permit has not
been issued by the City as of the date of calculation of the Backup Special Tax.

“Developed Property” means for each Fiscal Year, all Taxable Property, exclusive of
Final Mapped Property, Taxable Property Owner Association Property, and Taxable
Public Property, for which a building permit or other applicable permit for new
construction was issued after January 1, 2017, and before May 1 of the prior Fiscal Year.
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“Expected Residential Lot Count” means 335 Buildable Lots of Residential Property
or, as determined by the CFD Administrator, the number of Buildable Lots of Residential
Property based on the most recent Tentative Tract Map(s) or most recently recorded Final
Subdivision Map(s) or modified Final Subdivision Map(s).

“Facilities” means the public facilities authorized to be financed, in whole or in part, by
CFD No. 43.

“Final Mapped Property” means, for each Fiscal Year, all Taxable Property, exclusive
of Developed Property, Taxable Property Owner Association Property, and Taxable
Public Property, which as of January 1 of the previous Fiscal Year was located within a
Final Subdivision Map. The term Final Mapped Property shall include any parcel map or
Final Subdivision Map, or portion thereof, that creates individual lots for which a
building permit may be issued, including Parcels that are designated as a remainder
Parcel (i.e., one where the size, location, etc., precludes any further subdivision or taxable
use).

“Final Subdivision Map” means a final tract map, parcel map, or lot line adjustment
approved by the City pursuant to the Subdivision Map Act (California Government Code
Section 66410 et seq.) or a condominium plan recorded pursuant to California Civil Code
1352 that, in either case, creates individual lots for which building permits may be issued
without further subdivision.

“Fiscal Year” means the period starting July 1 and ending on the following June 30.

“Indenture” means the indenture, fiscal agent agreement, resolution, or other instrument
pursuant to which Bonds are issued, as modified, amended, and/or supplemented from
time to time.

“Land Use Class” means any of the classes listed in Table 1 below.

“Maximum Special Tax” means, with respect to an Assessor’s Parcel of Taxable
Property, the Maximum Special Tax determined in accordance with Section C.1 below
that can be levied in any Fiscal Year on such Assessor’s Parcel of Taxable Property.

“Minimum Sale Price” means the minimum price at which Units of a given Land Use
Class have sold or are expected to be sold in a normal marketing environment and shall
not include prices for such Units that are sold at a discount to expected sales prices for
the purpose of stimulating the initial sales activity with respect to such Land Use Class.

“Other Property” means all Assessor’s Parcels of Developed Property for which a
building permit was issued by the City for purposes of constructing Units, excluding
Single Family Detached One Story Property and Single Family Detached Property, or for
purposes of constructing one or more non-residential structures or facilities.

“Outstanding Bonds” means all Bonds which are outstanding under and in accordance
with the provisions of the Indenture.
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“PACE Charges” means a contractual assessment or special tax as established by a
public agency pursuant to AB 811 or SB 555, respectively, levied on an Assessor’s Parcel
to fund eligible improvements to private property and entered into voluntarily by the
property owner.

“Price Point Consultant” means any consultant or firm of such consultants selected by
CFD No. 43 that (a) has substantial experience in performing price point studies for
residential units within community facilities districts established under the Act or
otherwise estimating or confirming pricing for residential units in such community
facilities districts, (b) has recognized expertise in analyzing economic and real estate data
that relates to the pricing of residential units in such community facilities districts, (c) is
in fact independent and not under the control of CFD No. 43 or the City, (d) does not
have any substantial interest, direct or indirect, with or in (i) CFD No. 43, (ii) the City,
(iii) any owner of real property in CFD No. 43, or (iv) any real property in CFD No. 43,
and () is not connected with CFD No. 43 or the City as an officer or employee thereof,
but who may be regularly retained to make reports to CFD No. 43 or the City.

“Price Point Study” means a price point study or a letter updating a previous price point
study prepared by the Price Point Consultant pursuant to Section C herein.

“Property Owner Association Property” means, for each Fiscal Year, any property
within the boundaries of CFD No. 43 that was owned by a property owner association,
including any master or sub-association, as of January 1 of the prior Fiscal Year.

“Proportionately” means (a) for Developed Property in the first step of Section D
below, that the ratio of the actual Special Tax levy to the Maximum Special Tax is equal
for all Assessor’s Parcels of Developed Property; however, for Developed Property in the
fourth step of Section D below, Proportionately means that the amount of the increase
above the Assigned Special Tax, if necessary, is equal for all Assessor’s Parcels of
Developed Property, except that if the Backup Special Tax limits the increase on any
Assessor’s Parcel(s), then the amount of the increase shall be equal for the remaining
Assessor’s Parcels; (b) for Final Mapped Property, that the ratio of the actual Special Tax
levy to the Maximum Special Tax is equal for all Assessor’s Parcels of Final Mapped
Property; (c) for Undeveloped Property, that the ratio of the actual Special Tax levy to the
Maximum Special Tax is equal for all Assessor's Parcels of Undeveloped Property; (d)
for Taxable Property Owner Association Property, that the ratio of the actual Special Tax
levy to the Maximum Special Tax is equal for all Assessor’s Parcels of Taxable Property
Owner Association Property; and (e) for Taxable Public Property, that the ratio of the
actual Special Tax levy to the Maximum Special Tax is equal for all Assessor’s Parcels
of Taxable Public Property.

“Public Property” means, for each Fiscal Year, property within the boundaries of CFD
No. 43 that is (a) owned by, irrevocably offered to, or dedicated to the federal
government, the State, the County, the City, or any local government or other public
agency or (b) encumbered by an easement for purposes of public or utility right-of-way
that makes impractical its use for any purpose other than that set forth in such easement,
provided that any property leased by a public agency to a private entity and subject to
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taxation under Section 53340.1 of the Act shall be taxed and classified according to its
use.

“Rate and Method of Apportionment” means this Rate and Method of Apportionment
of Special Tax.

“Residential Floor Area” means all of the Square Footage of living area within the
perimeter of a residential Unit, not including any carport, walkway, garage, overhang,
patio, enclosed patio, or similar area. The determination of Residential Floor Area shall
be as set forth in the building permit(s) issued for such Assessor’s Parcel, or as set forth
in other official records maintained by the City’s Building Department or other
appropriate means selected by CFD No. 43. The actual Square Footage shall be rounded
up to the next whole square foot. Once such determination has been made for an
Assessor’s Parcel, it shall remain fixed in all future Fiscal Years unless an appeal
pursuant to Section F below is approved that results in a change in the actual Square
Footage.

“Residential Property” means all Assessor’s Parcels of Taxable Property for which a
building permit may be issued for purposes of constructing one or more Units.

“Services” means the services authorized to be financed, in whole or in part, by CFD No.
43,

“Single Family Detached One Story Property” means all Assessor’s Parcels of
Residential Property for which a building permit was issued for construction of a Unit, on
one legal lot, that does not share a common wall with another Unit, contains one floor of
living area at the time the Unit is constructed, and is located within TTM 18067.

“Single Family Detached Property” means all Assessor’s Parcels of Residential
Property for which a building permit was issued for construction of a Unit, on one legal
lot, that does not share a common wall with another Unit, and is not Single Family
Detached One Story Property.

“Special Tax” means the special tax authorized by the qualified electors of CFD No. 43
to be levied within the boundaries of CFD No. 43.

“Special Tax Requirement” means for any Fiscal Year that amount required, after
taking into account available amounts held in the funds and accounts established under
the Indenture, for CFD No. 43 to: (i) pay debt service on all Qutstanding Bonds which is
due in the calendar year that commences in such Fiscal Year; (ii) pay periodic costs on
the Bonds, including, but not limited to, credit enhancement and rebate payments on the
Bonds; (iii) pay Administrative Expenses; (iv) provide any amounts required to establish
or replenish any reserve fund for the Bonds; (v) pay directly for acquisition or
construction of Facilities, or the cost of Services, to the extent that the inclusion of such
amounts does not increase the Special Tax levy on Final Mapped Property or
Undeveloped Property; (vi) provide an amount equal to Special Tax delinquencies based
on the historical delinquency rate for the Special Tax as determined by the CFD
Administrator.
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“Square Footage” or “Sq. Ft.” means the floor area square footage reflected on the
original construction building permit, or as set forth in other-official records maintained
by the City’s Building Department or other appropriate means selected by CFD No. 43,
issued for construction of Residential Property or Non-Residential Property, plus any
squarc footage subsequently added to a building of Non-Residential Property after
issuance of a building permit for expansion or renovation of such building.

“State” means the State of California.

“Taxable Property” means, for each Fiscal Year, all of the Assessor’s Parcels within the
boundaries of CFD No. 43 that are not exempt from the Special Tax pursuant to law or
Section E below.

“Taxable Property Owner Association Property” means, for each Fiscal Year, all
Assessor’s Parcels of Property Owner Association Property that are not exempt from the
Special Tax pursuant to Section E below.

“Taxable Public Property” means, for each Fiscal Year, all Assessor’s Parcels of Public
Property that are not exempt from the Special Tax pursuant to law or Section E below.

“Tentative Tract Map” means a map: (i) showing a proposed subdivision of an
Assessor’s Parcel(s) and the conditions pertaining thereto; (ii) that may or may not be
based on a detailed survey; and (iii) that is not recorded by the County to create legal lots.

“Total Tax Burden” means for any Unit, the annual Special Tax, together with ad
valorem property taxes, special assessments, special taxes for any overlapping
community facilities district, and any other taxes, fees, and charges which are levied and
imposed on such Unit and the real property on which it is located and collected by the
County on ad valorem tax bills and which are secured by such Unit and the real property
on which it is located, assuming such Unit had been completed, sold, and subject to such
levies and impositions, excluding service charges such as those related to sewer and trash
and excluding PACE Charges levied on individual Assessor’s Parcels.

“Trustee” means the trustee or fiscal agent under the Indenture.

“TTM 18065” means Tentative Tract Map No. 18065, the area of which is located
within CFD No. 43.

“TTM 18066” means Tentative Tract Map No. 18066, the area of which is located
within CFD No. 43.

“TTM 18067” means Tentative Tract Map No. 18067, the area of which is located
within CFD No. 43.

“TTM 18068” means Tentative Tract Map No. 18068, the area of which is located
within CFD No. 43.
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“TTM 18081” means Tentative Tract Map No. 18081, the area of which is located
within CFD No. 43.

“Undeveloped Property” means, for each Fiscal Year, all Taxable Property not
classified as Developed Property, Final Mapped Property, Taxable Public Property, or
Taxable Property Owner Association Property.

“Unit” means an individual single-family detached or attached home, townhome,

condominium, apartment, or other residential dwelling unit, including each separate
living area within a half-plex, duplex, triplex, fourplex, or other residential structure.

B. ASSIGNMENT TO LAND USE CATEGORIES

Each Fiscal Year, beginning with Fiscal Year 2018-19, all Taxable Property within CFD
No. 43 shall be classified as Developed Property, Final Mapped Property, Taxable Public
Property, Taxable Property Owner Association Property, or Undeveloped Property and
shall be subject to Special Taxes in accordance with the Rate and Method of
Apportionment as determined pursuant to Sections C and D below. Assessor’s Parcels of
Single Family Detached Property shall be assigned to Land Use Classes 1 through 19,
and Assessor’s Parcels of Single Family Detached One Story Property shall be assigned
to Land Use Classes 20 through 26, as listed in Table 1 below based on the Residential
Floor Area of the Units on such Assessor’s Parcels. Other Property shall be assigned to
Land Use Classes 27 through 31.

C. MAXIMUM SPECIAL TAX

1. Special Tax

At least 30 days prior to the issuance of Bonds, the Assigned Special Tax on
Developed Property (set forth in Table 1 below) shall be analyzed in accordance
with and subject to the conditions set forth in this Section C. At such time, CFD
No. 43 shall select and engage a Price Point Consultant and the CFD
Administrator shall request the Price Point Consultant to prepare a Price Point
Study setting forth the Minimum Sale Price of Units within each Land Use Class.
If based upon such Price Point Study the CFD Administrator calculates that the
Total Tax Burden applicable to Units within one or more Land Use Classes of
Residential Property to be constructed within CFD No. 43 exceeds 1.95% of the
Minimum Sale Price of such Units, the Assigned Special Tax shall be reduced to
the extent necessary to cause the Total Tax Burden that shall apply to Units within
such Land Use Class(es) not to exceed 1.95% of the Minimum Sale Price of such
Units.

Each Assigned Special Tax reduction for a Land Use Class shall be calculated by
the CFD Administrator separately, and it shall not be required that such reduction
be proportionate among Land Use Classes. In connection with any reduction in
the Assigned Special Tax, the Backup Special Tax shall also be reduced by the
CFD Administrator based on the percentage reduction in Maximum Special Tax
revenues within the Tentative Tract Map area(s) where the Assigned Special Tax
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reductions occurred. Upon determining the reductions, if any, in the Assigned
Special Tax and Backup Special Tax required pursuant to this Section C, the
CFD Administrator shall complete the Certificate of Modification of Special Tax
substantially in the form attached hereto as Exhibit A (the “Certificate of
Modification™), shall execute such completed Certificate of Modification, and
shall deliver such executed Certificate of Modification to CFD No. 43. Upon
receipt thereof, if in satisfactory form, CFD No. 43 shall execute such Certificate
of Modification. The reduced Assigned Special Tax and Backup Special Tax
specified in such Certificate of Modification shall become effective upon the
execution of such Certificate of Modification by CFD No., 43,

The Special Tax reductions required pursuant to this section shall be reflected in
an amended notice of Special Tax lien which CFD No. 43 shall cause to be
recorded with the County Recorded as soon as practicable after execution of the
Certificate of Modification by CFD No. 43. The reductions in this section apply
to Residential Property, but not to Non-Residential Property.

a. Developed Property
1) Maximum Special Tax

The Maximum Special Tax that may be levied in any Fiscal Year
for each Assessor’s Parcel classified as Developed Property shall
be the greater of (i) the amount derived by application of the
Assigned Special Tax or (ii) the amount derived by application of
the Backup Special Tax. The Maximum Special Tax shall not
increase in future years, other than as calculated pursuant to
Section C.1.a.3 below.

2) Assigned Special Tax

The Assigned Special Tax that may be levied in any Fiscal Year
for each Land Use Class is shown below in Table 1.

TABLE 1
ASSIGNED SPECIAL TAX — DEVELOPED PROPERTY

Land Residential ;
Use Description Floor Area: SASS.I gned
pecial Tax

Class Square Footage
1 Single Family Detached Property < 1,701 $2,282 per Unit
2 Single Family Detached Property | 1,701-1,800 | $2,366 per Unit
3 Single Family Detached Property 1,801 - 1,900 | $2,449 per Unit
4 Single Family Detached Property [ 1,901 -2,000 | $2,502 per Unit
5 Single Family Detached Property | 2,001 -2,100 | $2,616 per Unit
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6 Single Family Detached Property | 2,101 —2,200 | $2,666 per Unit
7 Single Family Detached Property | 2,201 -2,300 | $2,823 per Unit
8 Single Family Detached Property | 2,301 -2,400 | $2,830 per Unit
9 Single Family Detached Property | 2,401 -2,500 | $2,990 per Unit
10 | Single Family Detached Property | 2,501 —2,600 | $3,073 per Unit
11 Single Family Detached Property | 2,601 —2,700 | $3,156 per Unit
12 | Single Family Detached Property | 2,701 —2,800 | $3,240 per Unit
13 Single Family Detached Property | 2,801 -2,900 | $3,282 per Unit
14 | Single Family Detached Property | 2,901 —3,000 | $3,406 per Unit
15 | Single Family Detached Property | 3,001 —3,100 | $3,448 per Unit
16 | Single Family Detached Property | 3,101 -3,200 | $3,573 per Unit
17 | Single Family Detached Property | 3,201 3,300 | $3,615 per Unit
18 Single Family Detached Property | 3,301 -3,400 | $3,739 per Unit
19 | Single Family Detached Property > 3,400 $3,782 per Unit
Single Family Detached:
20 One Story Property <2,301 $3,185 per Unit
21 One Story Property 2,301 -2,400 | $3,252 per Unit
22 One Story Property 2,401 —2,500 | $3,346 per Unit
23 One Story Property 2,501 -2,600 | $3,389 per Unit
24 One Story Property 2,601 —2,700 | $3,442 per Unit
25 One Story Property 2,701 —2,800 | $3,521 per Unit
26 One Story Property > 2,800 $3,588 per Unit
Other Property
27 TTM 18065 $34,777 per Acre
28 TTM 18066 $30,226 per Acre
29 TTM 18067 $24,095 per Acre
30 TTM 18068 $35,974 per Acre
31 TTM 18081 $35,386 per Acre

3) Backup Special Tax

The Backup Special Tax shall be $3,279 per Unit for Residential
Property in TTM 18065, $3,612 per Unit for Residential Property
in TTM 18066, $3,404 per Unit for Residential Property in TTM
18067, $3,032 per Unit for Residential Property in TTM 18068,
and $2,707 per Unit for Residential Property in TTM 18081.
However, if the Expected Residential Lot Count does not equal 67
for TTM 18065, 47 for TTM 18066, 79 for TTM 18067, 82 for
TTM 18068, or 60 for TTM 18081, and the City has not issued
Bonds, then the Backup Special Tax for Designated Buildable Lots
of Residential Property shall be calculated separately for each
Tentative Tract Map area according to the following formula:
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$34,777 for TTM 18065 or
$30,226 for TTM 18066 or
$24,095 for TTM 18067 or
$35,974 for TTM 18068 or
$35,386 for TTM 18081

Backup Special Tax

% Acreage of Designated Buildable Lots
of Residential Property within the
applicable Tentative Tract Map

+ Expected Residential Lot Count for
Residential Property within the
applicable Tentative Tract Map

If any portion of a Final Subdivision Map, or any area expected by
CFD No. 43 to become Final Mapped Property, such as the area
within TTM 18065, TTM 18066, TTM 18067, TTM 18068, TTM
18081, or any other Tentative Tract Map, changes any time after
the City has issued Bonds, causing an adjustment to the number of
Designated Buildable Lots, then the Backup Special Tax for all
Designated Buildable Lots of Residential Property subject to the
change shall be calculated according to the following steps:

Step 1: Determine the total Backup Special Taxes that
could have been collected from Designated
Buildable Lots, separately for each Tentative Tract
Map, prior to the Final Subdivision Map or
expected Final Mapped Property change.

Step 2: Divide the amount(s) determined in Step 1 by the
number of Designated Buildable Lots, separately
for each Tentative Tract Map, that exists after the
Final Subdivision Map or expected Final Mapped
Property change.

Step 3: Apply the amount(s) determined in Step 2 as the
Backup Special Tax per Unit for Residential
Property for each Tentative Tract Map.

The Backup Special Tax for an Assessor’s Parcel shall not
change once an Assessor’s Parcel is classified as Developed
Property.

b. Final Mapped Property, Taxable Public Property, Taxable Property
Owner Association Property, and Undeveloped Property
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The Maximum Special Tax for Final Mapped Property, Taxable Public
Property, Taxable Property Owner Association Property, and
Undeveloped Property shall be $34,777 per Acre for such property in
TTM 18065, $30,226 per Acre for such property in TTM 18066, $24,095
per Acre for such property in TTM 18067, $35,974 per Acre for such
property in TTM 18068, and $35,386 per Acre for such property in TTM
18081, and shall not be subject to increase or reduction and, therefore,
shall remain the same in every Fiscal Year.

2. Multiple Land Use Classes on an Assessor’s Parcel

In some instances an Assessor’s Parcel of Developed Property may contain more
than one Land Use Class. The Maximum Special Tax levied on such Assessor’s
Parcel shall be the sum of the Maximum Special Tax for all Units of Residential
Property and Acres of Non-Residential Property (based on the applicable building
permits, Final Subdivision Map, parcel map, condominium plan, or other recorded
County map) located on that Assessor’s Parcel.

D. METHOD OF APPORTIONMENT OF THE SPECIAL TAX

Each Fiscal Year, beginning with Fiscal Year 2018-19, the CFD Administrator shall
determine the Special Tax Requirement for such Fiscal Year. The Special Tax shall then
be levied as follows:

First: 1f needed to satisfy the Special Tax Requirement, the Special Tax shall be levied
Proportionately on each Assessor’s Parcel of Developed Property up to 100% of the
applicable Assigned Special Tax;

Second: 1If additional monies are needed to satisfy the Special Tax Requirement after the
first step has been completed, then the Special Tax shall be levied Proportionately on
each Assessor’s Parcel of Final Mapped Property up to 100% of the Maximum Special
Tax for Final Mapped Property;

Third: 1If additional monies are needed to satisfy the Special Tax Requirement after the
first two steps have been completed, then the Special Tax shall be levied Proportionately
on each Assessor’s Parcel of Undeveloped Property up to 100% of the Maximum Special
Tax for Undeveloped Property;

Fourth: If additional monies are needed to satisfy the Special Tax Requirement after the
first three steps have been completed, then the levy of the Special Tax on each Assessor’s
Parcel of Developed Property whose Maximum Special Tax is determined through the
application of the Backup Special Tax shall be increased Proportionately from the
Assigned Special Tax up to the Maximum Special Tax for each such Assessor’s Parcel;

Fifth: If additional monies are needed to satisfy the Special Tax Requirement after the
first four steps have been completed, then the Special Tax shall be levied Proportionately
on each Assessor’s Parcel of Taxable Property Owner Association Property up to the
Maximum Special Tax for Taxable Property Owner Association Property;
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Sixth: If additional monies are needed to satisfy the Special Tax Requirement after the
first five steps have been completed, then the Special Tax shall be levied Proportionately
on each Assessor’s Parcel of Taxable Public Property up to the Maximum Special Tax for
Taxable Public Property.

Notwithstanding the above, under no circumstances shall the Special Tax levied in any
Fiscal Year on any Assessor’s Parcel of Residential Property for which an occupancy
permit for private residential use has been issued be increased as a result of delinquency
or default by the owner or owners of any other Assessor’s Parcel or Assessor’s Parcels
within CFD No. 43 by more than ten percent above the amount that would have been
levied in that Fiscal Year had there never been any such delinquencies or defaults.

E. EXEMPTIONS

No Special Tax shall be levied on up to 16.00 Acres of Public Property and up to 6.93
Acres of Property Owner Association Property. Tax-exempt status will be assigned by
the CFD Administrator in the chronological order in which property becomes Public
Property or Property Owner Association Property.

Property Owner Association Property or Public Property that is not exempt from the
Special Tax under this section shall be subject to the levy of the Special Tax and shall be
taxed Proportionately as part of the fifth or sixth step, respectively, in Section D above,
up to 100% of the applicable Maximum Special Tax for Taxable Property Owner
Association Property and Taxable Public Property. No Special Tax shall be levied in any
Fiscal Year on Assessor’s Parcels that have fully prepaid the Special Tax obligation
pursuant to the formula set forth in Section H.

F. APPEALS

Any property owner may file a written appeal of the Special Tax with CFD No. 43
claiming that the amount or application of the Special Tax is not correct. The appeal
must be filed not later than one calendar year after having paid the Special Tax that is
disputed, and the appellant must be current in all payments of Special Taxes. In addition,
during the term of the appeal process, all Special Taxes levied must be paid on or before
the payment date established when the levy was made.

The appeal must specify the reasons why the appellant claims the Special Tax is in error.
The CFD Administrator shall review the appeal, meet with the appellant if the CFD
Administrator deems necessary, and advise the appellant of its determination.

If the property owner disagrees with the CFD Administrator’s decision relative to the
appeal, the owner may then file a written appeal with the City Council whose subsequent
decision shall be final and binding on all interested parties. If the decision of the CFD
Administrator or subsequent decision by the City Council requires the Special Tax to be
modified or changed in favor of the property owner, then the CFD Administrator shall
determine if sufficient Special Tax revenue is available to make a cash refund. If a cash
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refund cannot be made, then an adjustment shall be made to credit future Special Tax
levy(ies).

This procedure shall be exclusive and its exhaustion by any property owner shall be a
condition precedent to filing any legal action by such owner.

G. MANNER OF COLLECTION

The Special Tax shall be collected in the same manner and at the same time as ordinary
ad valorem property taxes; provided, however, that the Special Taxes may be collected in
such other manner as the City Council shall determine, including direct billing of affected
property owners.

H. PREPAYMENT OF SPECIAL TAX

The following definitions apply to this Section H:

“CFD Public Facilities” means $14,200,000 each Prepayment Period, or such lower
number as determined by the City Council to be sufficient to fund the Facilities and
Services to be provided by CFD No. 43.

“Expenditures Fund” means funds or accounts, regardless of their names, that are
established to hold moneys that are available to acquire or construct Facilities and to fund
Services.

“Future Facilities Costs” means the CFD Public Facilities minus (i) Facilities and
Services costs previously paid from the Expenditures Fund during the Prepayment Period
in which the prepayment is being made, (ii) moneys currently on deposit in the
Expenditures Fund from deposits made during the Prepayment Period in which the
prepayment is being made, and (iii) moneys currently on deposit in an escrow fund that
are expected to be available to finance Facilities costs. In no event shall the amount of
Future Facilities Costs be less than zero.

“Prepayment Period” means one of three periods of time during which a Special Tax
prepayment may be made.

“Prepayment Period 1” means July 1, 2018, through June 30, 2052.

“Prepayment Period 2” means July 1, 2052, through June 30, 2085.

“Prepayment Period 3” means July 1, 2085, through June 30, 2119,

1. Prepayment in Full
The obligation of an Assessor's Parcel to pay the Special Tax may be prepaid as
described herein, provided that a prepayment may be made only for Assessor’s

Parcels for which a building permit for new construction was issued after January
1, 2017, and only if there are no delinquent Special Taxes with respect to such
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Assessor's Parcel at the time of prepayment. An owner of an Assessor's Parcel
intending to prepay the Special Tax obligation shall provide the CFD
Administrator with written notice of intent to prepay. Within 30 days of receipt
of such written notice, the CFD Administrator shall notify such owner of the
prepayment amount for such Assessor's Parcel. The CFD Administrator may
charge a fee for providing this service. Prepayment in any six month period must
be made not less than 45 days prior to the next occurring date that notice of
redemption of Bonds from the proceeds of such prepayment may be given to the
Trustee pursuant to the Indenture.

The Special Tax Prepayment Amount (defined below) shall be calculated as
summarized below (capitalized terms as defined below):

Bond Redemption Amount

plus Redemption Premium

plus Future Facilities Amount

plus Defeasance Amount

plus Administrative Fees and Expenses
less Reserve Fund Credit

Total Prepayment Amount

As of the proposed date of prepayment, the Special Tax Prepayment Amount
(defined below) shall be calculated by the CFD Administrator as follows:

Paragraph No.

1. Confirm that no Special Tax delinquencies apply to such Assessor’s Parcel, and
determine the Prepayment Period for the proposed prepayment.

2. Compute the Assigned Special Tax and Backup Special Tax for the Assessor’s
Parcel to be prepaid based on the Developed Property Special Tax which is, or
could be, charged in the current Fiscal Year. For Assessor’s Parcels of Final
Mapped Property (for which a building permit has been issued but which is not
yet classified as Developed Property) to be prepaid, compute the Assigned Special
Tax and Backup Special Tax for that Assessor’s Parcel as though it was already
designated as Developed Property, based upon the building permit which has
already been issued for that Assessor’s Parcel.

3. (a) Divide the Assigned Special Tax computed pursuant to Paragraph 2 by the
total estimated Assigned Special Tax for CFD No. 43 based on the Developed
Property Special Tax which could be charged in the current Fiscal Year on all
expected development through buildout of CFD No. 43, excluding any Assessor’s
Parcels which have been prepaid, and

(b) Divide the Backup Special Tax computed pursuant to Paragraph 2 by the
estimated total Backup Special Tax at buildout of CFD No. 43, excluding any
Assessor’s Parcels which have been prepaid.
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10.

11.

12.

13.

14.

Multiply the larger quotient computed pursuant to Paragraph 3(a) or 3(b) by the
Outstanding Bonds to compute the amount of Outstanding Bonds to be retired and
prepaid (the “Bond Redemption Amount™).

Multiply the Bond Redemption Amount computed pursuant to Paragraph 4 by the
applicable redemption premium (e.g., the redemption price minus 100%), if any,
on the Outstanding Bonds to be redeemed (the “Redemption Premium”).

Compute the current Future Facilities Costs.

Multiply the larger quotient computed pursuant to Paragraph 3(a) or 3(b) by the
amount determined pursuant to Paragraph 6 to compute the amount of Future
Facilities Costs to be prepaid (the “Future Facilities Amount™).

Compute the amount needed to pay interest on the Bond Redemption Amount
from the first bond interest and/or principal payment date following the current
Fiscal Year until the earliest redemption date for the Outstanding Bonds.

Determine the Special Tax levied on the Assessor’s Parcel in the current Fiscal
Year which has not yet been paid.

Add the amounts computed pursuant to Paragraphs 8 and 9 to determine the
“Defeasance Amount”.

Verify the administrative fees and expenses of CFD No. 43, including the costs to
compute the prepayment, the costs to invest the prepayment proceeds, the costs to
redeem Bonds, and the costs to record any notices to evidence the prepayment and
the redemption (the “Administrative Fees and Expenses”).

If reserve funds for the Outstanding Bonds, if any, are at or above 100% of the
reserve requirement (as defined in the Indenture) on the prepayment date, a
reserve fund credit shall be calculated as a reduction in the applicable reserve
fund for the Outstanding Bonds to be redeemed pursuant to the prepayment (the
“Reserve Fund Credit”). No Reserve Fund Credit shall be granted if reserve
funds are below 100% of the reserve requirement on the prepayment date or the
redemption date.

The Special Tax prepayment is equal to the sum of the amounts computed
pursuant to Paragraphs 4, 5, 7, 10, and 11, less the amount computed pursuant to
Paragraph 12 (the “Prepayment Amount™).

From the Prepayment Amount, the amounts computed pursuant to Paragraphs 4,
5, 10, and 12 shall be deposited into the appropriate fund as established under the
Indenture and be used to retire Outstanding Bonds or make debt service
payments. The amount computed pursuant to Paragraph 7 shall be deposited into
the Expenditures Fund. The amount computed pursuant to Paragraph 11 shall be
retained by CFD No. 43.
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The Special Tax Prepayment Amount may be sufficient to redeem other than a $5,000
increment of Bonds. In such cases, the increment above $5,000, or integral multiple
thereof, will be retained in the appropriate fund established under the Indenture to be
used with the next prepayment of Bonds or to make debt service payments.

As a result of the payment of the current Fiscal Year’s Special Tax levy as determined
under Paragraph 9 (above), the CFD Administrator shall remove the current Fiscal Year’s
Special Tax levy for such Assessor’s Parcel from the County tax rolls. With respect to
any Assessor's Parcel that is prepaid during Prepayment Period 3, the CFD Administrator
shall cause a suitable notice to be recorded in compliance with the Act to indicate that the
Special Tax has been prepaid and that the obligation of such Assessor's Parcel to pay the
Special Tax shall cease.

With respect to the Special Tax for any Assessor’s Parcel that is prepaid during
Prepayment Period 1 or Prepayment Period 2, the obligation of such Assessor’s Parcel to
pay the Special Tax shall be tolled, or suspended, through the end of such Prepayment
Period, but shall resume in the first Fiscal Year of the subsequent Prepayment Period.
The CFD Administrator shall cause a suitable notice to be recorded in compliance with
the Act to indicate that the Special Tax has been satisfied for the remainder of the
applicable Prepayment Period but has not been permanently satisfied and the obligation
to pay the Special Tax will resume in the first Fiscal Year of the Prepayment Period
following the Prepayment Period in which the prepayment was made. Once the
obligation of an Assessor’s Parcel to pay the Special Tax resumes, the Special Tax for the
then applicable Prepayment Period may be prepaid.

Notwithstanding the foregoing, no Special Tax prepayment shall be allowed unless the
amount of Maximum Special Tax that may be levied on Taxable Property within CFD
No. 43 (after excluding 16.00 Acres of Public Property and 6.93 acres of Property Owner
Association Property) both prior to and after the proposed prepayment is at least 1.1
times the maximum annual debt service on all Outstanding Bonds.

2. Prepayment in Part

The Special Tax on an Assessor’s Parcel for which a building permit for new
construction was issued after January 1, 2017, may be partially prepaid. The amount of
the prepayment shall be calculated as in Section H.1, except that a partial prepayment
shall be calculated by the CFD Administrator according to the following formula:

PP = (PF-AE) x %+ AE.
The terms above have the following meaning:

PP = the partial prepayment

PF the Prepayment Amount (full prepayment) for the Special Tax calculated
according to Section H.1

AE = the Administrative Fees and Expenses determined pursuant to paragraph 11 above

% = the percentage by which the owner of the Assessor’s Parcel(s) is partially
prepaying the Special Tax
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The Special Tax partial prepayment amount must be sufficient to redeem at least a $5,000
increment of Bonds.

The owner of any Assessor’s Parcel who desires such prepayment shall notify the CFD
Administrator of such owner’s intent to partially prepay the Special Tax and the
percentage by which the Special Tax shall be prepaid. The CFD Administrator shall
provide the owner with a statement of the amount required for the partial prepayment of
the Special Tax for an Assessor’s Parcel within thirty (30) days of the request and may
charge a fee for providing this service. With respect to any Assessor’s Parcel that is
partially prepaid, the CFD Administrator shall (i) distribute the remitted prepayment
funds according to Section H.1, and (ii) indicate in the records of CFD No. 43 that there
has been a partial prepayment of the Special Tax and that a portion of the Special Tax
with respect to such Assessor’s Parcel, equal to the outstanding percentage (100% - “%”,
as defined above) of the Maximum Special Tax, shall continue to be levied on such
Assessor’s Parcel pursuant to Section D during the Prepayment Period in which the
partial prepayment is made.

For partial prepayments made during Prepayment Period 1 or Prepayment Period 2, the
full amount of the Special Tax shall resume in the first Fiscal Year of the Prepayment
Period following the Prepayment Period in which the partial prepayment was made.
Once the obligation of an Assessor’s Parcel to pay the Special Tax resumes, the Special
Tax for the then applicable Prepayment Period may be prepaid.

L TERM OF SPECIAL TAX
The Fiscal Year after which no further Special Tax shall be levied or collected is Fiscal

Year 2118-2119, except that the Special Tax that was lawfully levied in or before such
Fiscal Year and that remains delinquent may be collected in subsequent years.
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1.

EXHIBIT A

CERTIFICATE OF MODIFICATION OF SPECIAL TAX
(PAGE 10F 3)

CFD NO. 43 CERTIFICATE

Pursuant to Section C.1 of the Rate and Method of Apportionment of Special Tax (the
“Rate and Method™) for City of Ontario Community Facilities District No. 43 (Park Place
Facilities Phase IV) (“CFD No. 43”), the Assigned Special Tax and the Backup Special
Tax for Developed Property within CFD No. 43 has been modified.

a. The information in Table 1 relating to the Assigned Special Tax for Developed
Property within CFD No. 43, as stated in Section C.1.a.2 of the Rate and Method
of Apportionment, has been modified as follows:

TABLE 1

ASSIGNED SPECIAL TAX — DEVELOPED PROPERTY

Land Residential }
Use Description Floor Area: SASS.I gnicd
pecial Tax
Class Square Footage
1 Single Family Detached Property < 1,701 $[ ]per Unit
2 Single Family Detached Property | 1,701 —1,800 | $[. ] per Unit
3 Single Family Detached Property | 1,801 —1,900 | $[ ] per Unit
4 | Single Family Detached Property | 1,901 —2,000 | $[ ] per Unit
5 Single Family Detached Property | 2,001 —2,100 | $[ ] per Unit
6 | Single Family Detached Property | 2,101 -2,200 | $[ ] per Unit
7 Single Family Detached Property | 2,201 —2,300 | $[ ] per Unit
8 Single Family Detached Property | 2,301 —2,400 | $[ ] per Unit
9 Single Family Detached Property | 2,401 —2,500 | $[ ] per Unit
10 | Single Family Detached Property | 2,501 2,600 | $[ ] per Unit
11 | Single Family Detached Property | 2,601—2,700 | $[ ] per Unit
12 Single Family Detached Property | 2,701 -2,800 | $[ ] per Unit
13 | Single Family Detached Property | 2,801-2,900 | $[ ] per Unit
14 | Single Family Detached Property | 2,901 -3,000 | $[ ] per Unit
15 | Single Family Detached Property | 3,001 —3