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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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MAY 19, 2015

ORDER OF BUSINESS The regular City Council and Housing Authority meeting
begins with Closed Session and Closed Session Comment at 6:00 p.m., 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) 6:00 p.m.

ROLL CALL

Wapner, Bowman, Dorst-Porada, Avila, Mayor/Chairman Leon

CLOSED SESSION PUBLIC COMMENT The Closed Session Public Comment
portion of the Council/Housing Authority meeting is limited to a maximum of 3 minutes
for each speaker and comments will be limited to matters appearing on the Closed
Session. Additional opportunities for further Public Comment will be given during and
at the end of the meeting.

CLOSED SESSION

e GC 54956.9 (d)(2), CONFERENCE WITH LEGAL COUNSEL, ANTICIPATED LITIGATION:
Two (2) cases.

e GC 54956.9 (d)(1), CONFERENCE WITH LEGAL COUNSEL, EXISTING LITIGATION: City of
Ontario v. City of Los Angeles, Los Angeles World Airports, and Los Angeles Board of Airport
Commissioners, RIC 1306498.

In attendance: Wapner, Bowman, Dorst-Porada, Avila, Mayor/Chairman Leon

PLEDGE OF ALLEGIANCE

Council Member Dorst-Porada

INVOCATION

Mike Ingram, First Church of Christ, Scientist
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MAY 19, 2015

REPORT ON CLOSED SESSION

City Attorney

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.

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 and Housing Authority of April 21 2015, and the
special meeting of the City Council and Housing Authority of April 23, 2015, and approving same as

on file in the Records Management Department.

2. BILLS/PAYROLL

Bills April 5, 2015 through April 18, 2015 and Payroll April 5, 2015 through April 18, 2015, when

audited by the Finance Committee.
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MAY 19, 2015

3. A RESOLUTION APPROVING AN IMPROVEMENT AGREEMENT, IMPROVEMENT
SECURITY AND FINAL PARCEL MAP NO. 19612 LOCATED AT THE SOUTHEAST CORNER
OF FOURTH STREET AND VINEYARD AVENUE

That the City Council adopt a resolution approving an improvement agreement, improvement security
and Final Parcel Map No. 19612 located at the southeast corner of Fourth Street and Vineyard Avenue
within the Meredith Centre Specific Plan area.

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, APPROVING AN IMPROVEMENT
AGREEMENT, IMPROVEMENT SECURITY AND FINAL PARCEL
MAP NO. 19612 LOCATED AT THE SOUTHEAST CORNER OF
FOURTH STREET AND VINEYARD AVENUE.

4. A RESOLUTION APPROVING THE TERMS AND CONDITIONS FOR ONTARIO FIRE
DEPARTMENT RESPONSES TO AND REIMBURSEMENT FOR CALIFORNIA FIRE AND
RESCUE MUTUAL AID SYSTEM REQUESTS

That the City Council adopt a resolution approving the terms and conditions for Fire Department
responses to California Fire and Rescue Mutual Aid System requests to assist State of California and
Federal Fire Agencies; and authorize the City Manager to develop, approve and periodically update an
Out-of-Jurisdiction Response Policy applicable to mutual aid emergency incident assignments.

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, APPROVING THE TERMS AND
CONDITIONS FOR FIRE DEPARTMENT RESPONSE AWAY FROM
THEIR OFFICIAL DUTY STATION AND ASSIGNED TO AN
EMERGENCY INCIDENT.

5. A PROFESSIONAL SERVICES AGREEMENT WITH WELLS FARGO INSURANCE
SERVICES USA, INC. FOR EMPLOYEE BENEFIT BROKER/CONSULTANT SERVICES

That the City Council authorize the City Manager to execute a three year agreement with the option to
extend for two successive one year periods (on file with the Records Management Department) with
Wells Fargo Insurance Services USA, Inc. of Torrance, California, for employee benefit

broker/consultant services with annual amounts estimated to be $70,000 per year, or $210,000 for the
initial contract term.
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MAY 19, 2015

. AN ORDINANCE AMENDING CHAPTER 5 OF TITLE 4 OF THE ONTARIO MUNICIPAL

CODE RELATING TO TAXICABS AND AUTOMOBILES FOR HIRE AND A RESOLUTION
ESTABLISHING THE FEE FOR INSPECTION AND REINSPECTION OF TAXICABS AND
AUTOMOBILES FOR HIRE

That the City Council consider and adopt an ordinance amending Chapter 5 of Title 4 of the Ontario
Municipal Code, updating the regulation of taxicabs and automobiles for hire, and adopt a resolution
establishing the taxicab inspection and reinspection fee.

ORDINANCE NO.

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, AMENDING CHAPTER 5 OF TITLE 4 OF
THE ONTARIO MUNICIPAL CODE RELATING TO TAXICABS AND
AUTOMOBILES FOR HIRE.

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
ONTARIO, CALIFORNIA, ESTABLISHING A FEE FOR THE
INSPECTION OF TAXICABS AND AUTOMOBILES FOR HIRE AND
A FEE FOR THE REINSPECTION OF TAXICABS AND
AUTOMOBILES FOR HIRE.

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.

7. A PUBLIC HEARING TO CONSIDER AN ORDINANCE APPROVING A DEVELOPMENT

AGREEMENT BETWEEN THE CITY OF ONTARIO AND SRG ARCHIBALD, LLC, AND
CRAIG DEVELOPMENT CORPORATION FOR THE CONSTRUCTION OF UP TO 3 MILLION
SQUARE FEET OF INDUSTRIAL LAND USES, 1.1 MILLION SQUARE FEET OF
COMMERCIAL LAND USES (INCLUDING UP TO 600 HOTEL ROOMS), AND UP TO 800
RESIDENTIAL UNITS, ON 257.7 ACRES OF LAND GENERALLY LOCATED ON THE
NORTH SIDE OF INTERSTATE 10 FREEWAY, SOUTH OF FOURTH STREET, BETWEEN
VINEYARD AND ARCHIBALD AVENUES, WITHIN THE MEREDITH INTERNATIONAL
CENTRE SPECIFIC PLAN

That the City Council introduce and waive further reading of an ordinance approving the Development
Agreement (File No. PDA15-001, on file with the Records Management Department) between SRG
Archibald, LLC, a Delaware limited liability company; Craig Development Corporation, a California
corporation; and the City of Ontario, providing for the development of 257.7 acres of land within the
Meredith International Centre Specific Plan, generally located on the north side of Interstate 10
Freeway, south of Fourth Street, between Vineyard and Archibald Avenues (APNs: 0110-311-12, 15,
21, 24, 26, 28, 32, 33, 36, 37, 43 & 44; and 0110-321-05 & 25 through 29).
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MAY 19, 2015

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, APPROVING A DEVELOPMENT
AGREEMENT BETWEEN THE CITY OF ONTARIO AND SRG
ARCHIBALD, LLC, AND CRAIG DEVELOPMENT CORPORATION
(FILE NO. PDA15-001), TO FACILITATE THE DEVELOPMENT OF
APPROXIMATELY 3 MILLION SQUARE FEET OF INDUSTRIAL
LAND USES, 1.1 MILLION SQUARE FEET OF COMMERCIAL
LAND USES (INCLUDING UP TO 600 HOTEL ROOMS), AND UP TO
800 RESIDENTIAL UNITS, ON 257.7 ACRES OF LAND
GENERALLY LOCATED ON THE NORTH SIDE OF INTERSTATE
10 FREEWAY, SOUTH OF FOURTH STREET, BETWEEN
VINEYARD AND ARCHIBALD AVENUES, WITHIN THE
MEREDITH INTERNATIONAL CENTRE SPECIFIC PLAN, AND
MAKING FINDINGS IN SUPPORT THEREOF (APNS: 0110-311-12,
15, 21, 24, 26, 28, 32, 33, 36, 37, 43 & 44; AND 0110-321-05 & 25
THROUGH 29).

| STAFF MATTERS m

City Manager Boling

COUNCIL MATTERS “

Mayor Leon

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

ADJOURNMENT
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CITY OF ONTARIO
CLOSED SESSION REPORT
City Council / / Housing Authority / /Other / / (GC 54957.1)

May 19, 2015
ROLL CALL: Wapner __, Bowman __, Dorst-Porada __, Avila __ Mayor / Chairman Leon __.
STAFF: City Manager / Executive Director __, City Attorney

In attendance: Wapner _, Bowman _, Dorst-Porada _, Avila _, Mayor / Chairman Leon _

e GC54956.9 (d)(2), CONFERENCE WITH LEGAL COUNSEL, ANTICIPATED LITIGATION: Two (2)
cases.

No Reportable Action Continue Approved

/] /] /]

Disposition:

In attendance: Wapner _, Bowman _, Dorst-Porada _, Avila _, Mayor / Chairman Leon _

e GC 54956.9 (d)(1), CONFERENCE WITH LEGAL COUNSEL, EXISTING LITIGATION: City of
Ontario v. City of Los Angeles, Los Angeles World Airports, and Los Angeles Board of Airport
Commissioners, RIC 1306498.

No Reportable Action Continue Approved
/] /] /]
Disposition:
Reported by:

City Attorney / City Manager / Executive Director
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CITY OF ONTARIO

Agenda Report
May 19, 2015

SECTION:
CONSENT CALENDAR

SUBJECT: A RESOLUTION APPROVING AN IMPROVEMENT AGREEMENT,
IMPROVEMENT SECURITY AND FINAL PARCEL MAP NO. 19612 LOCATED
AT THE SOUTHEAST CORNER OF FOURTH STREET AND VINEYARD

AVENUE

RECOMMENDATION:  That the City Council adopt a resolution approving an improvement
agreement, improvement security and Final Parcel Map No. 19612 located at the southeast corner of
Fourth Street and Vineyard Avenue within the Meredith Centre Specific Plan area.

COUNCIL GOALS: Regain Local Control of the Ontario International Airport

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

FISCAL IMPACT: None. All public infrastructure improvements required for this subdivision will be
constructed by the developer at its sole cost.

BACKGROUND: Final Parcel Map No. 19612, consisting of twenty-two parcels for mixed use
(industrial, commercial and residential) development, on 238.50 acres, as shown on the attached exhibit,
has been submitted by the developers, Craig Development Corporation of Newport Beach, California
(Mr. Craig Meredith, President) and SRG Archibald, LLC of Irvine, California (Regis Contractors, Inc.

[Mr. Derek Scott, Managing Member]).

As part of this project, a portion of Inland Empire Boulevard will be realigned. The “unused” portion of
Inland Empire Boulevard will be vacated as soon as the realigned portion is complete. Other
improvements will include street widening, bridge widening over flood control channels, new street
construction, street median construction, pavement, curb and gutter, sidewalk, access ramps, parkway
landscaping, sewer mains, water mains, recycled water mains, storm drains, street lights, street trees,
signing and striping, traffic signals, traffic signal modifications and undergrounding of power lines.
Improvements in parkway landscaping will be consistent with current City approved drought measures.

STAFF MEMBER PRESENTING: Louis Abi-younes, P.E., City Engineer

Prepared by: Dean A. Williams Submitted to Council/O.HA. © & / 19 / Q015
Department: Engineering Approved:
Continued to:
City Manager Denied: '
Approval: = 3

(e
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The developer has entered into an improvement agreement with the City for Final Parcel Map
No. 19612 and has posted adequate security to ensure construction of the required improvements.

Tentative Parcel Map No. 19612 was approved by the Planning Commission on March 19, 2015 and is
consistent with the amended Meredith International Centre Specific Plan.

The map meets all conditions of the Subdivision Map Act and the Ontario Municipal Code and has been
reviewed and approved by the City Engineer.
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EXHIBIT _

4/23/15 1:41 pm

CITY OF ONTARIO APPLICANT:
PROPOSED LOT LINES / RIGHT OF WAY PROJECT.
BLVD TO BE ABANDONED CENTRE
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ONTARIO,
CALIFORNIA, APPROVING AN IMPROVEMENT AGREEMENT,
IMPROVEMENT SECURITY AND FINAL PARCEL MAP NO. 19612
LOCATED AT THE SOUTHEAST CORNER OF FOURTH STREET AND
VINEYARD AVENUE.

WHEREAS, Tentative Parcel Map No. 19612, submitted for approval by the
developers, Craig Development Corporation of Newport Beach, California (Mr. Craig
Meredith, President) and SRG Archibald, LLC of Irvine, California (Regis Contractors,
Inc. [Mr. Derek Scott, Managing Member]) was approved by the Planning Commission
of the City of Ontario on March 19, 2015; and

WHEREAS, Tentative Parcel Map No. 19612, consisting of twenty-two parcels,
being a subdivision of portions of Lot 1 and Lot 2, Block 22, Tract No. 2044, as per plat
recorded in Book 35 of Maps, pages 50 through 56, inclusive, Records of San
Bernardino County, California; and

WHEREAS, to meet the requirements established as prerequisite to final
approval of Final Parcel Map No. 19612, said developers have offered to enter into an
improvement agreement, together with good and sufficient security, in conformance with
the City Attorney’s approved format, for approval and execution by the City; and

WHEREAS, said offered improvement agreement and good and sufficient
security has been accepted by the City and is currently on file in the Office of the City
Clerk; and

WHEREAS, the requirement for the preparation of Covenants, Conditions and
Restrictions (CC&Rs), reviewed and approved by the City Attorney’s Office and the City
Engineer, to ensure the right to mutual ingress and egress and continued maintenance
of common facilities by commonly affected property owners, has been deferred to
coincide with the timing of the occupancy of the first building.

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

1. That said improvement agreement be, and the same is, approved and the
City Manager is authorized to execute same on behalf of said City, and the City Clerk is
authorized to attest thereto; and

2. That said improvement security is accepted as good and sufficient, subject
to approval as to form and content thereof by the City Attorney; and

3. That Final Parcel Map No. 19612 be approved and that the City Clerk be
authorized to execute the statement thereon on behalf of said City.



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

PASSED, APPROVED, AND ADOPTED this 19" day of May 2015.

PAUL S. LEON, MAYOR

ATTEST:

MARY E. WIRTES, MMC, CITY CLERK

APPROVED AS TO LEGAL FORM:

BEST BEST & KRIEGER LLP
CITY ATTORNEY



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

I, MARY E. WIRTES, City Clerk of the City of Ontario, DO HEREBY CERTIFY that
foregoing Resolution No. 2015-  was duly passed and adopted by the City Council of
the City of Ontario at their regular meeting held May 19, 2015 by the following roll call
vote, to wit:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:

ABSENT: COUNCIL MEMBERS:

MARY E. WIRTES, MMC, CITY CLERK

(SEAL)

The foregoing is the original of Resolution No. 2015- duly passed and adopted by the
Ontario City Council at their regular meeting held May 19, 2015.

MARY E. WIRTES, MMC, CITY CLERK

(SEAL)



CITY OF ONTARIO SECTION:

Agenda Report CONSENT CALENDAR
May 19, 2015

SUBJECT: A RESOLUTION APPROVING THE TERMS AND CONDITIONS FOR
ONTARIO FIRE DEPARTMENT RESPONSES TO AND REIMBURSEMENT
FOR CALIFORNIA FIRE AND RESCUE MUTUAL AID SYSTEM REQUESTS

RECOMMENDATION: That the City Council adopt a resolution approving the terms and conditions
for Fire Department responses to California Fire and Rescue Mutual Aid System requests to assist State
of California and Federal Fire Agencies; and authorize the City Manager to develop, approve and
periodically update an Out-of-Jurisdiction Response Policy applicable to mutual aid emergency incident
assignments.

COUNCIL GOALS: Regain Local Control of the Ontario International Airport
Maintain the Current High Level of Public Safety

Operate in a Businesslike Manner

FISCAL IMPACT: Approval of the recommended resolution and the establishment of a written policy
for out-of-jurisdiction mutual aid reimbursements will ensure that the Ontario Fire Department recovers
the maximum amount of reimbursable costs for certain mutual aid assignments. Absent these
documents, the City would be limited in the number of hours deemed reimbursable and the
reimbursement rates would be fixed at standards below the actual cost incurred. Based on historical
trends of mutual aid requests, the potential reimbursements which would be lost are estimated to be
between $50,000 and $120,000 annually.

BACKGROUND: The intent of the California Fire Assistance Agreement (CFAA) is to compensate
California Fire and Rescue Mutual Aid System Agencies for the cost of assisting the State of California
and the Federal Fire Agencies. During a recent 2015 CFAA workshop hosted by California Governor’s
Office of Emergency Services (Cal OES), it was disclosed that there are changed requirements regarding
the official documents needed to support personnel cost reimbursement requests. Local agencies must
now have an existing MOU/MOA, governing body resolution, or equivalent document that specifies a
policy calling for compensation for “all hours worked.” In practice, when the response durations exceed
12 hours the City would therefore be reimbursed for the entire time of the commitment of staff,

STAFF MEMBER PRESENTING: Floyd Clark, Fire Chief

Prepared by: Ray Ramirez Submitted to Council/O.H.A. 05 [ ’Cf l 950 1 5
Department: Fire Approved:

Continued to:
City Manager Denied:

Approval: Ll

e
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beginning at the time of initial dispatch from their official duty station or home base, to the time of
return to their home base (portal-to-portal.)

Upon adoption of the recommended resolution and approval of a City policy, Ontario will preserve the
ability to continue its current level of reimbursement of overtime and portal-to-portal pay for fire
personnel pertaining to the 2015 CFAA and California Fire and Rescue Mutual Aid System requests to
assist State of California and Federal Fire Agencies while assigned to an emergency incident, in support
of an emergency incident, or pre-positioned for emergency response.
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CITY OF ONTARIO
MEMORANDUM

TO: Floyd E. Clark, Fire Chief
FROM: Al C. Boling, City Manager
DATE: May 19, 2015

SUBJECT: CALIFORNIA FIRE AND RESCUE MUTUAL AID SYSTEM RESPONSE
POLICY

The following policy will apply to Fire Department responses to California Fire and Rescue
Mutual Aid System requests to assist the State of California and Federal Fire Agencies
authorized “out-of-jurisdiction” response for Fire Department personnel:

Overtime Compensation

The following personnel will be compensated portal-to-portal pursuant to FLSA regulations,
labor MOUs and this directive while in the course of their employment and away from their
official duty station and assigned to an emergency incident, in support of an emergency incident,
or pre-positioned for emergency response at the following rates:

e Fire Chief @ 1.0 for hours greater than 40/hrs week.

e Sr. Deputy Fire Chief @ 1.0 for hours greater than 40/hrs week.

e Deputy Fire Chief @ 1.0 for hours greater than 40/hrs week.

e Fire Battalion Chief/Operations @ 1.5 for hours greater than 53/hrs week.
e Fire Captain @ 1.5 for hours greater than 53/hrs week.

¢ Fire Captain, Administrative @ 1.5 for hours greater than 40/hrs week.

e Fire Engineer @ 1.5 for hours greater than 53/hrs week.

e Firefighter @ 1.5 for hours greater than 53/hrs week.

e Nurse Administrator @ 1.0 for hours greater than 40/hrs week.

Fire Department Personnel Assigned to Non-Overhead Emergency Response Including
Strike Team Leader/Strike Team Leader Trainee

For purpose of this policy, portal-to-portal means from “time-of-dispatch” to “time-of-return” to
the City of Ontario, regardless of the number of incidents assigned during the duration of the
deployment.




Fire Department Personnel Assigned to Any Overhead Position Other Than Strike Team
Leader/Strike Team Leader Trainee

For purpose of this policy, portal-to-portal means from “time-of-arrival” at the Fire Department
for an authorized overhead response assignment to “time-of-return” to City of Ontario,
regardless of the number of incidents assigned during the duration of the deployment.
Compensation will not be provided for “travel time” from residence to the Fire Department prior
to deployment or “travel time” from the Fire Department to the place of residence after
deployment.

City Rules and Regulations

All personnel assigned to an “out-of-jurisdiction™ response are “on-duty” and are subject to the
City of Ontario Fire Department Rules and Regulations during the duration of the deployment,
regardless of “on-duty” or “off-duty” status as indicated while assigned to an incident, or
traveling to and from incidents, or from traveling to and from an incident and return to the City
of Ontario.



RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ONTARIO,
CALIFORNIA, APPROVING THE TERMS AND CONDITIONS FOR FIRE
DEPARTMENT RESPONSE AWAY FROM THEIR OFFICIAL DUTY
STATION AND ASSIGNED TO AN EMERGENCY INCIDENT.

WHEREAS the City of Ontario (Fire Department) is a public agency located in
the County of San Bernardino, State of California; and

WHEREAS, it is the intent of the City of Ontario’s desire to provide for fair and
legal payment to all its employees for time worked; and

WHEREAS, the City of Ontario has in its employ, Fire Department response
personnel including: Fire Chief, Senior Deputy Fire Chief, Deputy Fire Chief, Battalion
Chief, Fire Captain, Fire Engineer, Firefighter, and Nurse Administrator; and

WHEREAS, the City of Ontario will compensate its employees portal-to-portal
while in the course of their employment and away from their official duty station and
assigned to an emergency incident, in support of an emergency incident, or
pre-positioned for emergency response; and

WHEREAS, the City of Ontario will compensate its employees’ overtime, in
accordance with their current Memorandum of Understanding (MOU), Personnel Rules
and Regulations, and/or other directive, while in the course of their employment and
away from their official duty station and assigned to an emergency incident, in support
of an emergency incident, or pre-positioned for emergency response.

NOW, THEREFORE, BE IT HEREBY RESOLVED, that the conditions set forth in
this resolution, as stated above, take effect upon adoption by the City of Ontario City
Council.

NOW, THEREFORE, BE IT HEREBY RESOLVED, by the Ontario City Council that:

1. Personnel shall be compensated according to the MOU, Personnel Rules
and Regulations, and/or other policy directive that identifies personnel compensation in
the workplace.

2. For clarification, in the event where the MOU, Personnel Rules and
Regulations, and/or other directive does not specify, personnel will be compensated
(portal-to-portal) beginning at the time of dispatch to the return to jurisdiction when
equipment and personnel are in service and available for agency response.

3. In the event a personnel classification does not have an assigned
compensation rate, a “Base Rate” as set forth in an organizational policy, administrative
directive, or similar document will be used to compensate such personnel.



4. The City of Ontario Fire Department will maintain a current salary survey
or acknowledgement of acceptance of the “Base Rate” on file with the California
Governor’s Office of Emergency Services, Fire Rescue Division.

5. City of Ontario Fire Department response personnel include: Fire Chief,
Senior Deputy Fire Chief, Deputy Fire Chief, Battalion Chief, Fire Captain, Fire
Engineer, Firefighter, and Nurse Administrator.

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

PASSED, APPROVED, AND ADOPTED this 19" day of May, 2015.

PAUL S. LEON, MAYOR

ATTEST:

MARY E. WIRTES, MMC, CITY CLERK

APPROVED AS TO LEGAL FORM:

BEST BEST & KRIEGER LLP
CITY ATTORNEY



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

I, MARY E. WIRTES, City Clerk of the City of Ontario, DO HEREBY CERTIFY that
foregoing Resolution No. 2015-  was duly passed and adopted by the City Council of
the City of Ontario at their regular meeting held May 19, 2015 by the following roll call
vote, to wit:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:

ABSENT: COUNCIL MEMBERS:

MARY E. WIRTES, MMC, CITY CLERK

(SEAL)

The foregoing is the original of Resolution No. 2015- duly passed and adopted by the
Ontario City Council at their regular meeting held May 19, 2015.

MARY E. WIRTES, MMC, CITY CLERK

(SEAL)



Agenda Report CONSENT CALENDAR
May 19, 2015

SUBJECT: A PROFESSIONAL SERVICES AGREEMENT WITH WELLS FARGO
INSURANCE SERVICES USA, INC. FOR EMPLOYEE BENEFIT
BROKER/CONSULTANT SERVICES

RECOMMENDATION: That the City Council authorize the City Manager to execute a three year
agreement with the option to extend for two successive one year periods (on file with the Records
Management Department) with Wells Fargo Insurance Services USA, Inc. of Torrance, California, for
employee benefit broker/consultant services with annual amounts estimated to be $70,000 per year, or
$210,000 for the initial contract term.

COUNCIL GOALS: Regain Local Control of the Ontario International Airport
Operate in a Businesslike Manner

FISCAL IMPACT: Broker fees are paid by insurance carriers based upon the amount of premiums for
employee benefit coverage (with the exception of medical, which is through CalPERS). Such
commissions range from 2% to 3% of premiums. Fees cover all of the services provided by the
broker/consultant. Based on current premium levels, fees are expected to be approximately $70,000 per
year, or $210,000 during the base contract term.

BACKGROUND: In April 2015, the City received proposals from four firms that provide employee
benefit broker/consultant services. The firms included:

Vendor Location

Alliant Insurance Services (current broker) Newport Beach, CA
Keenan Associates Riverside, CA
Leavitt Group Santa Ana, CA

Wells Fargo Insurance Services USA, Inc.  Torrance, CA

The proposals were reviewed by staff from the Human Resources Department. Representatives from
each firm were interviewed by the committee. Consideration was given to overall experience, municipal

STAFF MEMBER PRESENTING: Angela C. Lopez, Human Resources Director

Prepared by: Christine R. Lowe Submitted to Council/O.HA, 6 & / 19 / A0l S5
Department: Human Resources Approved: ’
Continued to:

City Manager / Denied:
Approval: S
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experience, administrative support capabilities, access to employee benefit insurance markets, and
competitive fees.

It is recommended that the Broker of Record relationship for employee benefit insurance coverage be
established with Wells Fargo Insurance Services USA, Inc. and that Wells Fargo Insurance Services
USA, Inc.’s local Torrance office assume broker responsibilities for all employee benefit coverages
(with the exception of medical, which is with CalPERS). Wells Fargo Insurance Services USA, Inc. is a
major national insurance broker for all lines of coverage.

In addition to insurance marketing and placement, Wells Fargo Insurance Services USA, Inc. will
provide comprehensive employee benefit administration services, including an online eligibility system,
consolidated billing of coverages, COBRA billing, retiree billing, and IRC Section 125 plan

administration.

Wells Fargo Insurance Services USA, Inc. would assume broker responsibilities on July 1, 2015 for the
various benefit plans as they expire and are renewed. All current benefit plans will expire by

January 1, 2016.
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CITY OF ONTARIO SECTION:

Agenda Report CONSENT CALENDAR
May 19, 2015

SUBJECT: AN ORDINANCE AMENDING CHAPTER 5 OF TITLE 4 OF THE ONTARIO
MUNICIPAL CODE RELATING TO TAXICABS AND AUTOMOBILES FOR
HIRE AND A RESOLUTION ESTABLISHING THE FEE FOR INSPECTION
AND REINSPECTION OF TAXICABS AND AUTOMOBILES FOR HIRE

RECOMMENDATION: That the City Council consider and adopt an ordinance amending Chapter 5
of Title 4 of the Ontario Municipal Code, updating the regulation of taxicabs and automobiles for hire,
and adopt a resolution establishing the taxicab inspection and reinspection fee.

COUNCIL GOALS: Regain Local Control of the Ontario International Airport
Operate in a Businesslike Manner

FISCAL IMPACT: Fees for taxicab inspection and reinspection will cover the costs of performing the
inspections. The total annual revenue amount will be based on the City Council established fees times

the number of taxicabs inspected.

BACKGROUND: On May 5, 2015, the City Council introduced an ordinance amending Chapter 5 of
Title 4 of the Ontario Municipal Code. That chapter establishes comprehensive requirements and City
regulations concerning the provision of automobiles for hire and taxicab services within the City of
Ontario. As part of a regular maintenance of the code, the ordinance deletes provisions in the chapter
that are no longer needed, and updates other provisions to reflect industry best practices.

Section 4-5.03(a) addresses permits existing when the ordinance was amended in 1999. This section is
no longer applicable and may be eliminated.

The City’s requirements for inspections can be updated. As taxicab companies may be subject to
inspection requirements from multiple jurisdictions, staff recommends amending Section 4-5.16(f) to
allow the Chief of Police discretion to accept certificates of inspection from surrounding jurisdictions as
satisfaction of the City’s request to inspect a taxicab.

STAFF MEMBER PRESENTING: Brad Kaylor, Police Chief

Prepared by: David Sheasby Submitted to Council/O.HA. o & [ 1a 206l 5
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The City’s required procedures for taxicab complaints can be updated to reflect technological advances.
Section 4-5.16(n)(3) currently requires taxicab operators to display a complaint procedure card and to
maintain a written log of complaints to be submitted to the City Council quarterly. In light of the ability
to record complaints electronically, staff recommends amending this section to require that taxicab
operators provide the City’s complaint webpage, email address and phone number on the complaint
procedure card, and that this information also be placed at the bottom of any paper or electronic receipts
provided to passengers.

Separately, Section 4-5.16(f) authorizes the City to charge a reasonable inspection and reinspection fee,
to be set by resolution of the City Council. The inspection fees should reflect actual costs of performing
the inspection, including applicable overhead costs. For those vehicles failing the first inspection, a
reinspection fee equal to one half the inspection fee will be assessed for each inspection. Staff has
determined the actual estimated cost of performing the inspection, and recommends that the City
Council establish the inspection fee at $25.00 and the reinspection fee at $12.50.
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ONTARIO,
CALIFORNIA, ESTABLISHING A FEE FOR THE INSPECTION OF
TAXICABS AND AUTOMOBILES FOR HIRE AND A FEE FOR THE
REINSPECTION OF TAXICABS AND AUTOMOBILES FOR HIRE.

WHEREAS, pursuant to Ontario Municipal Code Section 4-5.16, the City of
Ontario may charge a reasonable fee for the inspection of taxicabs and automobiles for
hire, and for the reinspection of taxicabs and automobiles for hire; and

WHEREAS, pursuant to Ontario Municipal Code Section 4-5.16, the inspection
fee and reinspection fee is to be set by resolution of the City Council; and

WHEREAS, the inspection fee and reinspection fee is charged to offset the
estimated actual costs of such inspections and reinspections, including applicable
overhead costs; and

WHEREAS, the City Council established that the vehicle reinspection fee shall
be one half of the fee for vehicle inspection; and

WHEREAS, City staff has determined that the estimated actual cost of vehicle
inspections is $25.00; and

WHEREAS, the City Council now desires to establish the fee for inspections and
reinspections that may be charged in order to offset these costs.

THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
ONTARIO.

SECTION 1. The fee for inspection of taxicabs and automobiles for hire shall
be set at $25.00.

SECTION 2. The fee for reinspection of taxicabs and automobiles for hire
shall be set at $12.50.

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



PASSED, APPROVED, AND ADOPTED this 19" day of May, 2015.

PAUL S. LEON, MAYOR

ATTEST:

MARY E. WIRTES, MMC, CITY CLERK

APPROVED AS TO LEGAL FORM:

BEST BEST & KRIEGER LLP
CITY ATTORNEY



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

I, MARY E. WIRTES, City Clerk of the City of Ontario, DO HEREBY CERTIFY that
foregoing Resolution No. 2015-  was duly passed and adopted by the City Council of
the City of Ontario at their regular meeting held May 19, 2015 by the following roll call
vote, to wit:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:

ABSENT: COUNCIL MEMBERS:

MARY E. WIRTES, MMC, CITY CLERK

(SEAL)

The foregoing is the original of Resolution No. 2015- duly passed and adopted by the
Ontario City Council at their regular meeting held May 19, 2015.

MARY E. WIRTES, MMC, CITY CLERK

(SEAL)



ORDINANCE NO.

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF ONTARIO,
CALIFORNIA, AMENDING CHAPTER 5 OF TITLE 4 OF THE ONTARIO
MUNICIPAL CODE RELATING TO TAXICABS AND AUTOMOBILES
FOR HIRE.

WHEREAS, the City Council adopted comprehensive regulation of taxicabs and
automobiles for hire in 1998 via Ordinance No. 2668; and

WHEREAS, the City Council amended those regulations in 1999 via Ordinance
No. 2678; and

WHEREAS, there is now a need to eliminate sections no longer necessary and
to update sections to reflect current needs and changes in technology.

NOW, THEREFORE, IT IS HEREBY FOUND, DETERMINED, AND ORDAINED
by the City Council of the City of Ontario, as follows:

SECTION 1. Findings. The above recitals are true and correct and are
incorporated herein by this reference.

SECTION 2. Section 4-5 of Chapter 5, of Title 4 of the Ontario Municipal
Code is amended to read as follows:

4-5.01  Definitions

4-5.02  Compliance with provisions

4-5.03  Establishing performance criteria

4-5.04  Owner's Permits: Required; Permit Fees
4-5.05  Public convenience and necessity
4-5.06  Owner's Permits: Applications; Procedure; Fee; Form
4-5.07  Annual Review of Owner's Permits
4-5.08  Owner's Permits: Modifications

4-5.09  Owner's Permits: Transferability

4-5.10  Driver's Permits: Required

4-5.11  Driver's Permits: Applications; Granting; Conditions
4-5.12  Driver's Permits: Form

4-5.13  Driver's Permits: Posting

4-5.14  Operators: Driver's licenses

4-5.15 Rules and Regulations

4-5.16  Insurance

4-5.17  Taximeter

4-5.18  Stands: Permits Required

4-5.19 Rates

4-5.20 Refusal to Pay Fares

4-5.21  Refusal to Carry Passengers

4-5.22  Parking on Euclid Avenue



4-5.23  Transporting Persons for Unlawful Purposes
4-5.24  Disqualification

4-5.25  Permits: Revocation

4-5.26  Conflicting Ordinances Repealed

4-5.27  Severability

Sec. 4-5.01. Definitions.

For the purposes of this chapter, unless otherwise apparent from the context, certain
words and phrases used in this chapter are defined as follows:

(@  “Automobile for hire” shall mean and include every automobile or motor-
propelled vehicle by means of which passengers are transported for hire upon
any public street in the City, not over a regular or defined route, and irrespective
of whether the operation extends beyond the boundary limits of the City or not.
“Automobile for hire” shall not include vehicles defined as taxicabs in subsection
(b) of this section nor vehicles of transportation companies, as defined in
subsection (f) of this section. Further, “automobile for hire” shall not include
automobiles used exclusively by or under written agreement with a hotel, motel,
airport, hospital, club or other such entity for the transportation of its members,
guests, patients or clients; provided, that each vehicle under such agreement will
have the same distinctive visible outside painted appearance as each other
vehicle under the agreement to any such hotel, motel, airport, hospital, club, or
other such entity.

(b)  “Taxicab” shall mean and include every automobile or motor-propelled
vehicle by means of which passengers are transported for hire upon any public
street in the City, not over a regular or defined route, and irrespective of whether
the operation extends beyond the boundary limits of the City or not, where the
charge for such transportation is measured by the distance traveled or by the
time required for such transportation, or both. “Taxicab” shall not include vehicles
of transportation companies, as defined in subsection (d) of this section.

(c) “Taximeter” shall mean a mechanical instrument or device by which the
charge for hire of a passenger-carrying, motor-propelled vehicle is mechanically
registered, calculated, and/or indicated by means of figures in accordance with
the distance traveled or the time elapsed, or waiting time, or both.

(d) “Taxi Permit” shall mean the permit issued by the Chief of Police to an
applicant to operate taxis or limousine service in the City.

Sec. 4-5.02. Compliance with provisions.
It shall be unlawful to operate, or cause to be operated, an automobile for hire or a

taxicab upon any public street within the City without complying with the provisions of
this chapter.



Sec. 4-5.03. Establishing performance criteria.

The City Council shall, from time to time, develop objective performance criteria to be
used in evaluating permit requests for the awarding of additional permits to operate taxi
cabs in the City of Ontario. The objective performance criteria shall be established by
separate resolution and contain minimum performance standards to be met by permit
applicants. The resolution adopting the objective performance criteria shall also identify
the number of points to be awarded to an applicant for exceeding the minimum
performance standards identified. The Chief of Police shall award future permits to the
most qualified permittee accumulating the most points.

Sec. 4-5.04. Owner's Permits: Required; Permit Fees.

It shall be unlawful to operate, or cause to be operated, an automobile for hire or taxicab
upon any public street within the City without first having obtained a permit to do so, in
accordance with the provisions of this chapter, and without first paying the appropriate
permit fee as established by resolution of the City Council.

Sec 4-5.05. Owner's Permits: Required; Permit Fees. Public convenience and
necessity.

@) Between June 1 and June 30, inclusive, of each year, or within thirty (30)
days of the expiration of an existing permit, any person desiring to obtain a
permit to operate automobiles for hire or taxicabs shall submit a letter to the City
Clerk requesting the City Council determine that the public convenience and
necessity require that a permit be issued or renewed. The letter shall include
information demonstrating why the public convenience and necessity require
awarding additional permits or renewing existing permits. Within thirty (30) days
of receipt of the letter, the matter shall be set for hearing and all existing
permittees shall be notified by letter at least ten (10) days prior to the hearing. No
additional permits shall be granted until the City Council shall have determined
by resolution that the public convenience and necessity require the issuance of
additional permits.

(b) In determining whether the public convenience or necessity require
additional permits, the City Council shall be guided by the following:

(1) the transportation needs of residents and visitors of the City;

(2) the number of taxicabs and limousines, and other automobiles for
hire already operational in the City;

(3) whether existing transportation services are adequate to meet the
public need;

(4) the probable effect of additional taxicabs or automobiles for hire on
local traffic conditions;



(5) the effect of increased competition on the revenues of existing
permittees and on the wages, compensation, hours and conditions of
service of existing licensed drivers; and

(6)  other relevant factors.

(©) Nothing in this section shall prohibit the Council from determining that the
public convenience and necessity require additional permits be issued at any
time upon finding that emergency circumstances and conditions exist that
necessitate granting additional permits for the health, welfare, and benefit of the
residents of the City.

Sec. 4-5.06. Owner's Permits: Applications; Procedure; Fee; Form.

If the City Council determines that the public convenience and necessity require the
issuance of additional permits, it shall direct the Chief of Police to accept applications
from all persons desiring to obtain such permits. The applicants shall pay to the City a
nonrefundable fee in an amount set by resolution of the City Council and shall make an
application for such permit to the Chief of Police. The applications shall set forth the
following information:

(@ The name, residence and businesses addresses and present occupation
of the applicant;

(b) If the applicant is a corporation, the names and present occupation(s) of
its principal officers;

(c) If the applicant is a partnership, association, or fictitious company, the
names of the partners or persons comprising the association or company with
the residence and businesses addresses of each;

(d) A statement as to whether the permit is desired for an automobile for hire
or a taxicab;

(e) A description of every motor vehicle which the applicant proposes to use,
giving:

Q) The make, model, body style and year;
(2)  The motor and serial numbers;

3) The State license number; and

(4)  The seating capacity.

() The street number and exact location of the place where the applicant
proposes to stand each such automobile;

()  The distinctive color scheme, name, monogram, or insignia proposed to
be used on such automobile;



(h) A financial statement prepared by a certified public accountant, showing
net worth and results of operation for the prior twelve (12) months and/or last
fiscal year;

0] A statement as to whether the applicant, person or corporation has any
unpaid judgments, and if so, the nature and amount of any unpaid or unbonded
judgment;

) A statement of any bankruptcies, either personal or business, including
the number, court and date of discharge;

(k) A statement of experience of the applicant in the operation of taxicabs;
and

)] A statement of facts indicating how the applicant meets the objective
performance criteria established by resolution of the City Council.

A permit awarded to an operator by the Chief of Police shall state that the permit is
granted for a term of five (5) years, shall indicate that the permit is nonexclusive and
nonrenewable, and shall include a statement that any violation of the terms of this
chapter may be grounds for revoking the permit.

Sec. 4-5.07. Annual Review of Owner's Permits.

Notwithstanding the 5 year approval period granted, all owner's permits shall be subject
to review by the Chief of Police, or designee, on an annual basis occurring on the
anniversary of the granting of the permit. Such review shall be limited to determining
whether the owner is complying with the provisions and standards contained in this
chapter. The Chief of Police, or designee, may refer the latter to the City Council for
review in accordance with the provisions contained in 8§ 4-5.25 upon finding that a
permittee is not complying with the provisions and standards set forth in this chapter.

Sec. 4-5.08. Owner's Permits: Modifications.

In the event any permittee desires to change his schedule of rates, or desires to change
the color scheme, name, monogram, or insignia used on the automobile for hire or
taxicab, he shall make application for permission to do so from the City Council, which
permission shall be granted if, in the discretion of the City Council, it deems the public
interest, necessity, and convenience will be served by such change and if the permittee
has complied with all the provisions of this chapter.

Sec. 4-5.09. Owner's Permits: Transferability.

No permit issued pursuant to the provisions of this chapter shall be transferable, either
by contract or operation of law, without the permission of the City Council having been
first obtained,-and any such attempted transfer shall be sufficient cause for revocation of
such permit.



Sec. 4-5.10. Driver's Permits: Required.

It shall be unlawful for any permittee to permit a taxicab to be driven for hire by any
person who has not obtained a permit from the Chief of Police to operate as a taxicab
driver.

Sec. 4-5.11. Driver's Permits: Applications; Granting; Conditions.

Driver's permit applications (including renewal and replacement) shall be on the form
provided by the Chief of Police Chief and shall become void upon termination of
employment by the stated employer, who shall notify the Chief of Police upon
termination and cause the permit to be returned to the City. First-time applications shall
be accompanied by a non-refundable application fee set by resolution of the City
Council. Driver's permits issued upon approval of applications shall remain in force for a
period of one (1) year from the date of issue. Fees for replacement and renewal driver's
permit shall also be set by resolution of the City Council.

As a condition to granting or renewing a taxicab driver's permit, the Chief of Police is
hereby empowered to require the applicant:

(@) To be fingerprinted,;

(b)  To undergo background checks by the California Department of Motor
Vehicles and any other agency deemed appropriate to determine the safety
practices of the drivers;

(c) To undergo testing for controlled substances and alcohol pursuant to Cal.
Gov't Code § 53075.5;

(d) To submit a statement of the applicant's physical condition, including
statement of whether an applicant has ever had epilepsy, blackout periods,
fainting spells, or been addicted to the use of alcohol, narcotics, or other form of
dangerous drugs. Based upon such statement, an applicant may be required to
submit a medical report and have a valid medical certificate. In such a situation,
the applicant for a driver's permit may be granted a temporary permit for thirty
(30) days pending receipt of a valid certificate. Upon submittal of the valid
medical certificate and acceptance by the Chief of Police, a regular permit shall
be issued to an applicant if all other requirements of this chapter have been met;
and

(e) No driver's permit shall be issued to any person:

(1) Who is subject to epilepsy, fainting or loss of consciousness by
reason of chronic medical condition;

(2)  Who is addicted to the use of narcotics;



(3) Who is known to have been a user of dangerous drugs or alcohol to
an excessive degree;

(4) Whose driving record indicates five (5) violations of traffic laws
involving moving vehicles within two (2) years preceding the date of
application;

(5)  Who has willfully furnished false information on this application or
omitted to furnish all information requested on said application forms;

(6) Who has been convicted of driving while under the influence of
intoxicating liquor or narcotic drugs, or both, within three (3) years of the
date of application; or

(7)  Who has been convicted of a felony or any crime involving moral
turpitude within five (5) years preceding the date of application.

The Chief of Police is also hereby empowered to accept a permit from another
jurisdiction in lieu of the submittal of a permit application, upon a showing by the
applicant that the jurisdiction contains substantially the same permit requirements.

Sec. 4-5.12. Driver's Permits: Form.

Such taxicab driver's permit shall contain all the information contained on the operator's
driver's license and shall include a picture of the driver.

Sec. 4-5.13. Driver's Permits: Posting.

The taxicab driver's permit shall be posted in a conspicuous place in the vehicle which
the driver is operating at all times while he is operating the same for the purpose of
carrying passengers for hire.

Sec. 4-5.14. Operators: Driver's Licenses.

It shall be unlawful for any permittee to permit a taxicab to be driven for hire by any
person who has not complied with the requirements of the California Vehicle Code
requiring a valid driver's license, within the appropriate automobile classification.

Sec. 4-5.15. Rules and Regulations.

The rules and regulations set forth in this section shall be observed by all persons
operating taxicabs and automobiles for hire, and it shall be unlawful to operate such
taxicabs or automobiles for hire in violation of any such rules and regulations.

(@) Uniforms and driver's appearance. Any person operating a taxicab or
automobile for hire shall wear a distinctive uniform with an emblem, badge or
insignia and similar color scheme identifying the driver's association with an
operating company licensed by the City. The driver's uniforms shall be clean and



in good, non-faded condition. Drivers shall be well groomed and shall not wear
t-shirts or tank tops without collars. All persons operating taxicabs and
automobiles for hire in the City shall take all efforts to be neat, clean and well
groomed in their appearance and attire at all times while operating a vehicle
regulated by this chapter.

(b)  Stopping at railroad crossing. All taxicabs and automobiles for hire shall,
while carrying passengers, come to a full stop within thirty (30) feet of the nearest
railroad rail before crossing any railroad track where no gates are maintained.

(c) Stopping and standing. No automobile for hire or taxicab shall remain
standing upon any portion of any public street within the City except for loading
and unloading passengers, and then not for a period of more than five (5)
minutes, excepting such stand as may be designated by the City Council and
described in the application for a permit. The provisions of this subsection shall
not apply to any automobile for hire or taxicab while the same is engaged by, and
being paid for by, a passenger.

(d) Direct routes. The operator of a taxicab shall carry any passenger
engaging the same safely and expeditiously to his destination by the most direct
and accessible route.

(e)  Soliciting patronage in certain places. No owner or operator of any
automobile for hire or taxicab shall solicit patronage for the same at the Ontario
International Airport or the Ontario Convention Center, from such vehicle or
within 100 yards therefrom, or upon any public street, except at railroad and
interurban depots and within the boundaries of the space to be designated by the
Chief of Police for such purposes.

() Mechanical condition. All automobiles for hire and taxicabs shall be kept in
good mechanical condition. It shall be the obligation of the permittee to maintain
and inspect vehicles on a regular basis. The City also reserves the right to
conduct periodic inspections or require that selected automobiles for hire or
taxicabs be inspected by an automobile service professional certified by the
State of California Bureau of Automotive Repair, and selected by the City. The
permittee agrees not to interfere in any way with any such inspections. The City
may charge a reasonable inspection and reinspection fees to be set by resolution
of the City Council to offset the costs of such inspections and reinspections. At
the discretion of the Chief of Police, inspections performed by other jurisdictions
may be accepted as satisfaction of the City’s request.

In addition to maintaining each taxicab and vehicle for hire in good mechanical
condition, each taxicab operator and vehicle permittee shall maintain every taxicab free
from:

(2) Unsightly dirt, grime and stains inside and out including the trunk.

(2) Cracked or broken windows, headlights, taillights and interior lights.



3) Missing or broken door locks and handles and window cranks.
(4)  Torn floor covering, headliner or upholstery.

5) Unusual or unsightly paint defacement and body dents.

(6) Unauthorized signs or markings, such as bumper stickers.

(7 Missing parts such as hubcaps and moldings.

The City shall have the right to prohibit the use of any vehicle determined, after
inspection, not to be in good mechanical condition or maintained in accordance with the
standards contained in this chapter.

() Sanitation. No automobile for hire or taxicab shall be operated unless the
passenger compartment is kept clean and in a sanitary condition.

(h) Interior lighting. Hours. Every automobile for hire and taxicab shall be
equipped with a light of not less than two (2) candlepower, within such vehicle, so
arranged to illuminate the entire passenger compartment. Such light shall be
constantly lighted at all times while the passenger is in such vehicle, except when
the vehicle is in motion, from one-half (*2) hour after sunset of any day until
one-half (¥2) hour before sunrise of the following day, and no shade or blinds
shall be drawn over the windows of an automobile for hire or taxicab while any
passenger is in such vehicle.

) Operation by minors and certain other persons. No taxicab or automobile
for hire shall be operated by any person who:

(2) Is under the age of twenty-one (21) years;

(2) Does not have a valid driver's license issued by the State of
California;

3) Is under the influence of intoxicating liquors or narcotics;
(4) Is using tobacco in any form while operating such vehicle;

(5) Is for any reason whatever unable or incompetent to safely handle
such vehicle; or

(6)  Operates such vehicle in violation of any law.

()] Unfair competition. No owner or operator of any automobile for hire or
taxicab shall indulge in unfair competition with competitors or commit any fraud
upon the public or other persons engaged in the same business. The City
Council shall be the sole judge of what constitutes fraud or unfair competition for
the purposes of this subsection. Any complaint to the Council of any violation of



the provisions of this subsection shall only be heard upon a written complaint
specifying the act complained of and sworn to by the complainant before a notary
public or other officer authorized to administer oaths.

(k) Posting of rates and provisions. Every taxicab shall have posted in the
passenger compartment visible to passengers a schedule of rates and charges
for the hire of such vehicle, and a copy of the provisions of this chapter.

()] Overcharging. No charge shall be made by any operator or owner of a
taxicab or automobile for hire in excess of the rates approved by the City Council
and posted in the passenger compartment of such vehicle.

(m)  Advertising automobiles for hire as taxicabs. No automobile for hire shall
be designated as a “taxicab” or by any word or phrase using the words “taxi” or
“taxicab” in any sign or advertising matter.

(n)  Taxicab vehicles and equipment. Each taxicab will be equipped with the
following:

(1) A radio transmitter and receiver in good working order capable of
two-way communication with a dispatcher anywhere in the service area
over the taxicab operator's assigned frequency.

(2)  An approved rate card showing City approved rates plainly visible
to all passengers in the front and back seats of the vehicle.

(3) An approved complaint procedure card plainly visible to all
passengers in the front and back seats of the vehicle identifying the City
and the City's complaint phone number, the City’s complaint email
address, and the web address to the complaint section on the City’s
website. This information shall be also placed at the bottom of any paper
or electronic receipts provided to passengers. A written log of complaints
received by the City shall be submitted to the City Council quarterly.

(4) A sufficient number of seat belts, properly bolted in place, at least
three sets in the rear and two sets in the front seat, to accommodate each
passenger and the driver.

(5)  An emergency system to signal when a robbery is in progress or
when a felon suspect is in the taxicab.

(6)  An approved fire extinguisher.



Sec. 4-5.16. Insurance.

Before a permit shall be issued by the City, the applicant to whom a permit shall have
been awarded by the City Council, as provided in 8 4-5.06 of this chapter, shall deliver
to the License Official a policy of insurance executed by a company duly authorized
under the laws of the State of California to engage in the insurance business. The policy
shall provide that the City is named as an additional insured, and that all such insurance
shall not be materially changed, terminated or allowed to expire except on 60 days prior
written notice to the City. By the provisions of such policy the insurance company shall
promise and undertake to pay in full all claims for damages to persons or property
resulting from the operation of the vehicles described in the application for such permit;
provided, however, the minimum amounts for which liability shall be assumed shall be
as follows:

€) For the injury or death of one person in any one event, One Million Dollars
($1,000,000.00); and

(b) For bodily injury to, or destruction of property in any one event, One
Million Dollars ($1,000,000.00).

Before a permit shall be issued by the City, a policy of Worker's Compensation
Insurance covering all employees and lease drivers, with statutory limits, must be
executed and a certificate filed with the City, if Worker's Compensation Insurance is
required by the State of California.

Sec. 4-5.17. Taximeter.

Each taxicab operator or vehicle permittee shall equip each taxicab with a State of
California approved taximeter with unbroken State of California or County of San
Bernardino Bureau of Weights and Measures seal affixed. A taximeter shall be placed in
each taxicab or vehicle for hire so that the reading dial showing the amount to be
charged shall be well lit and readily discernible to the passenger(s) riding in any such
taxicab. No passenger shall be carried in any taxicab unless said taximeter shall be in
operation. Every taximeter used in the operation of taxicabs shall be subject to
inspection at any time by the City, or any of its agents or employees. Upon discovery or
notification of any inaccuracy of the taximeter, the operator thereof shall remove, or
cause to be removed from service any vehicle equipped with said taximeter until the
taximeter has been repaired and accurately adjusted. Every taximeter shall be
inspected and tested for accuracy by the carrier at least once annually. Certification is to
be presented to the City indicating date of inspection and the name of the governmental
agency performing the certification.

Sec. 4-5.18. Stands: Permits Required.

Any applicant for a permit pursuant to the provisions of this chapter who desires space
to stand a vehicle on the street shall obtain the written permission of the property
owner(s) as well as the written consent thereto of all the occupants of the ground floor
of any building in front of which such automobile is to be located and for fifty (50) feet



each way therefrom or, if there is no such occupant, by the written consent thereto of
the owner or lessee of such building. No applicant shall be entitled to space on the
street for more than one (1) automobile for hire or taxicab; and all applicants for permits
for more than one (1) vehicle shall be required to provide parking space for the
remainder of such vehicles off the streets of the City and shall not be entitled to stand
such vehicles on the public streets longer than necessary to load and unload
passengers, except while the vehicle is actually paid for and engaged by a passenger.

Sec. 4-5.19. Rates.

Persons licensed pursuant to the provisions of this chapter shall charge the rates set
forth by separate resolution adopted by the City Council, and it shall be unlawful for any
person licensed pursuant to the provisions of this chapter to charge rates higher than
provided by resolution of the City Council.

Sec. 4-5.20. Refusal to Pay Fares.

It shall be unlawful for any person to refuse to pay the legal fare for the hire of any
automobile for hire or taxicab, after having hired the same, with the intent to defraud the
person from whom it is hired.

Sec. 4-5.21. Refusal to Carry Passengers.

It shall be unlawful for any driver operating under a permit issued pursuant to this
chapter to refuse to transport passengers who present themselves for carriage in a
sober and orderly manner and for a lawful purpose when the vehicle is in service and
not otherwise engaged. This section is intended to prevent drivers from discriminating
against a person on the basis of trip length, or on the basis of race, ethnicity or gender.
It is not intended to require the driver to transport a person whom the driver knows has
not paid a fare in the past, or who presents a threat to the safety of the driver.

Sec. 4-5.22. Parking on Euclid Avenue.

It shall be unlawful for any person to use any portion of Euclid Avenue between Transit
Street and H Street for the purpose of parking taxicabs; provided, however, that
provisions of this section shall not prohibit the reasonable use of such portion of Euclid
Avenue for the purpose of stopping to receive or discharge passengers, the purpose of
this section being to prohibit the use of such portion of Euclid Avenue for depot
purposes.

Sec. 4-5.23. Transporting Persons for Unlawful Purposes.

It shall be unlawful for any driver of a taxicab to knowingly transport any passenger to
the abode of a prostitute, or knowingly to transport any criminal, narcotic peddler,
prostitute or bootlegger in the commission of a crime or as a panderer for prostitutes or
a contact for unlawful establishments of any nature.



Sec. 4-5.24. Disqualification.

Any person who, while operating a taxicab or automobile for hire within the City, violates
any provision of the Vehicle Code of the State of California, the violation of which is
declared a misdemeanor or felony, and who is later convicted thereof shall be
disqualified from driving taxicabs or automobiles for hire within the City.

Sec. 4-5.25. Permits: Revocation.

Any owner's or driver's permit granted pursuant to the provisions of this chapter may be
revoked by the City Council, either as whole or as to any vehicle described therein or as
to the right to use any distinctive color, monogram, or insignia, after five (5) days notice
to the permittee requiring him to appear at a certain time and place to show cause why
such permit should not be revoked for any of the following reasons:

(@)  That the required insurance policy provided for in § 4-5.16 of this chapter
has not been given or has been withdrawn or lapsed for the nonpayment of
premiums or is not in force for any reason;

(b) For the nonpayment of any permit or license fee provided by law;

(c) For failure to observe any of the rules, regulations, standards, or
provisions set forth in this chapter;

(d) For the violation, and later conviction, of any laws of the State of California
or the City by any permittee, operator, or driver of any automobile for hire or
taxicab;

(e) For failure to maintain satisfactory service to the public by means of any of
the vehicles described in the permit, or failure to keep any vehicle described in
the permit in use for an unreasonable length of time, or for failure to use the
distinctive color, monogram, or insignia described in the application; and

() For any cause which, in the opinion of the City Council make it contrary to
the public interest, convenience, and necessity for the permit to be continued.

Sec. 4-5.26. Conflicting Ordinances Repealed.

All ordinances or parts of ordinances, or regulations in conflict with the provisions of this
chapter are hereby repealed.

Sec. 4-5.27. Severability.

If any provision or clause in this chapter or the application thereof to any person or
circumstance is held to be unconstitutional or otherwise invalid by any court of
competent jurisdiction, such invalidity shall not affect other provisions or clauses or
applications of this chapter which can be implemented without the invalid provision,
clause or application; and to this end, the provisions of this chapter are declared to be
severable.



SECTION 3. CEQA. This Ordinance is not a project within the meaning of
Section 15378 of the State of California Environmental Quality Act (“CEQA”) Guidelines,
because it has no potential for resulting in physical change in the environment, directly
or indirectly. The City Council further finds, under Title 14 of the California Code of
Regulations, Section 15061(b)(3), that this Ordinance is nonetheless exempt from the
requirements of CEQA in that the activity is covered by the general rule that CEQA
applies only to projects which have the potential for causing a significant effect on the
environment. Where it can be seen with certainty that there is no possibility that the
activity in question may have a significant effect on the environment, the activity is not
subject to CEQA. The City Council, therefore, directs that a Notice of Exemption be filed
with the County Clerk of the County of San Bernardino in accordance with CEQA
Guidelines.

SECTION 4. Custodian of Records. The documents and materials that
constitute the record of proceedings on which these findings and this Ordinance are
based are located at the City Clerk’s office located at 303 East “B” Street, Ontario, CA
91764. The custodian of these records is the City Clerk.

SECTION 5. Effective Date. This Ordinance shall become effective thirty
(30) days following its adoption.

SECTION 6. 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 19" day of May 2015.

PAUL S. LEON, MAYOR

ATTEST:

MARY E. WIRTES, MMC, CITY CLERK



APPROVED AS TO FORM:

BEST BEST & KRIEGER LLP
CITY ATTORNEY



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

I, MARY E. WIRTES, City Clerk of the City of Ontario, DO HEREBY CERTIFY that
foregoing Ordinance No. 3018 was duly introduced at a regular meeting of the City
Council of the City of Ontario held May 5, 2015 and adopted at the regular meeting held
May 19, 2015 by the following roll call vote, to wit:

AYES: COUNCIL MEMBERS:

NOES: COUNCIL MEMBERS:

ABSENT: COUNCIL MEMBERS:

MARY E. WIRTES, MMC, CITY CLERK

(SEAL)

| hereby certify that the foregoing is the original of Ordinance No. 3018 duly passed and
adopted by the Ontario City Council at their regular meeting held May 19, 2015 and that
Summaries of the Ordinance were published on May 12, 2015 and May 26, 2015, in the
Inland Valley Daily Bulletin newspaper.

MARY E. WIRTES, MMC, CITY CLERK

(SEAL)



CITY OF ONTARIO SECTION:

Agenda Report PUBLIC HEARINGS
May 19, 2015

SUBJECT: A PUBLIC HEARING TO CONSIDER AN ORDINANCE APPROVING A
DEVELOPMENT AGREEMENT BETWEEN THE CITY OF ONTARIO AND
SRG ARCHIBALD, LLC, AND CRAIG DEVELOPMENT CORPORATION FOR
THE CONSTRUCTION OF UP TO 3 MILLION SQUARE FEET OF
INDUSTRIAL LAND USES, 1.1 MILLION SQUARE FEET OF COMMERCIAL
LAND USES (INCLUDING UP TO 600 HOTEL ROOMS), AND UP TO 800
RESIDENTIAL UNITS, ON 257.7 ACRES OF LAND GENERALLY LOCATED
ON THE NORTH SIDE OF INTERSTATE 10 FREEWAY, SOUTH OF FOURTH
STREET, BETWEEN VINEYARD AND ARCHIBALD AVENUES, WITHIN THE
MEREDITH INTERNATIONAL CENTRE SPECIFIC PLAN

RECOMMENDATION: That the City Council introduce and waive further reading of an ordinance
approving the Development Agreement (File No. PDA15-001, on file with the Records Management
Department) between SRG Archibald, LLC, a Delaware limited liability company; Craig Development
Corporation, a California corporation; and the City of Ontario, providing for the development of 257.7
acres of land within the Meredith International Centre Specific Plan, generally located on the north side
of Interstate 10 Freeway, south of Fourth Street, between Vineyard and Archibald Avenues (APNs:
0110-311-12, 15, 21, 24, 26, 28, 32, 33, 36, 37, 43 & 44; and 0110-321-05 & 25 through 29).

COUNCIL GOALS: Regain Local Control of the Ontario International Airport
Invest in the Growth and Evolution of the City’s Economy

Operate in a Businesslike Manner
Invest in the City's Infrastructure (Water, Streets, Sewers, Parks, Storm Drains and Public Facilities)

FISCAL IMPACT: In conjunction with the Meredith International Centre Specific Plan Amendment
and related General Plan Amendment, a fiscal analysis was prepared by The Nadelson Dale Group and
included in the Environmental Impact Report (EIR). The report indicates that during the first twenty
years, the proposed project would yield an annual net income of $4.9 million. Over a 20-year period, the
proposed project would generate a cumulative net income of $84.6 million. The complete “Analysis of

STAFF MEMBER PRESENTING: Scott Murphy, Planning Director

Prepared by:  Scott Murphy Submitted to Council/O.HA. O & l 19 / 201 S

Department: Planning Approved:
Continued to:

City Manager /M Denied:
Approval: -

—
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Market Absorption Potentials and Related Socioeconomic Impacts, Meredith International Centre
Specific Plan” is contained in the EIR as Appendix K.

BACKGROUND: SRG Archibald, LLC (“SRG”), Craig Development Corporation (“CDC”), and the
City recognized that the financial commitment required for construction in the Meredith International
Centre Specific Plan is substantial. To adequately forecast these costs and gain assurance that the project
may proceed under the existing policies, rules and regulations, SRG and CDC are entering into a
Development Agreement with the City providing for the development of approximately 3 million square
feet of industrial land uses, 1.1 million square feet of commercial land uses (including up to 600 hotel
rooms), and up to 800 residential units. The agreement grants SRG and CDC a vested right to develop
Tentative Parcel Map 19612 as long as SRG and CDC complies with the terms and conditions of the
West Haven Specific Plan and EIR.

The term of the Development Agreement is for ten years. The main points of the agreement include:
Development Impact Fees (DIF) for construction of public improvements (i.e. sewer, water, recycled
water, storm drain, streets and bridges, police, fire, open space/parks etc.); the potential for formation of
a Communities Facilities District (CFD) for infrastructure construction; and, the Park/Open Space
Policy Plan requirement of five acres per 1,000 projected population through park dedication and/or the
payment of in-lieu fees.

In considering the application at their special meeting of May 7, 2015, the Planning Commission found
that the Development Agreement was consistent with State law, The Ontario Plan, the City’s
Development Agreement policies, and other Development Agreements previously approved, and
recommended approval of the Development Agreement to the City Council.

ENVIRONMENTAL REVIEW: The environmental impacts of this project were reviewed in
conjunction with the Meredith International Centre Specific Plan Amendment Environmental Impact
Report (SCH #2014051020). This application is consistent with the previously adopted EIR and
introduces no new significant environmental impacts. The City's "Guidelines for the Implementation of
the California Environmental Quality Act (CEQA)" provide for the use of a single environmental
assessment in situations where the impacts of subsequent projects are adequately analyzed. All
previously adopted mitigation measures shall be a condition of project approval and are incorporated
herein by reference.
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Exhibit “A”
Meredith International Centre Specific Plan Land Use Plan
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ORDINANCE NO.

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF ONTARIO,
CALIFORNIA, APPROVING A DEVELOPMENT AGREEMENT
BETWEEN THE CITY OF ONTARIO AND SRG ARCHIBALD, LLC, AND
CRAIG DEVELOPMENT CORPORATION (FILE NO. PDA15-001), TO
FACILITATE THE DEVELOPMENT OF APPROXIMATELY 3 MILLION
SQUARE FEET OF INDUSTRIAL LAND USES, 1.1 MILLION SQUARE
FEET OF COMMERCIAL LAND USES (INCLUDING UP TO 600 HOTEL
ROOMS), AND UP TO 800 RESIDENTIAL UNITS, ON 257.7 ACRES OF
LAND GENERALLY LOCATED ON THE NORTH SIDE OF INTERSTATE
10 FREEWAY, SOUTH OF FOURTH STREET, BETWEEN VINEYARD
AND ARCHIBALD AVENUES, WITHIN THE MEREDITH
INTERNATIONAL CENTRE SPECIFIC PLAN, AND MAKING FINDINGS
IN SUPPORT THEREOF (APNs: 0110-311-12, 15, 21, 24, 26, 28, 32, 33,
36, 37, 43 & 44; and 0110-321-05 & 25 through 29).

WHEREAS, California Government Code Section 65864 now provides, in
pertinent part, as follows:

“The Legislature finds and declares that:

(@) The lack of certainty in the approval process of development
projects can result in a waste of resources, escalate the cost of housing and other
developments to the consumer, and discourage investment in and commitment to
comprehensive planning which would make maximum efficient utilization of resources at
the least economic cost to the public.

(b)  Assurance to the Applicant for a development project that upon
approval of the project, the Applicant may proceed with the project in accordance with
existing policies, rules and regulations, and subject to conditions of approval, will
strengthen the public planning process, encourage private participation in
comprehensive planning, and reduce the economic costs of development.”

WHEREAS, California Government Code Section 65865 provides, in pertinent
part, as follows:

“Any city ... may enter into a Development Agreement with any person
having a legal or equitable interest in real property for the development of such
property as provided in this article ...”



WHEREAS, California Government Code Section 65865.2. provides, in part, as
follows:

“A Development Agreement shall specify the duration of the Agreement,
the permitted uses of the property, the density of intensity of use, the maximum
height and size of proposed buildings, and provisions for reservation or
dedication of land for public purposes. The Development Agreement may
include conditions, terms, restrictions, and requirements for subsequent
discretionary actions, provided that such conditions, terms, restrictions, and
requirements for discretionary actions shall not prevent development of the land
for the uses and to the density of intensity of development set forth in this
Agreement ...”

WHEREAS, on the 4™ day of April 1995, the City Council of the City of Ontario
adopted Resolution No. 95-22 establishing procedures and requirements whereby the
City of Ontario may consider Development Agreements; and

WHEREAS, on the 10™ day of September 2002, the City Council of the City of
Ontario adopted Resolution No. 2002-100 which revised the procedures and
requirements whereby the City of Ontario may consider Development Agreements; and

WHEREAS, attached to this Ordinance, marked Exhibit “A” and incorporated
herein by this reference, is the proposed Development Agreement between SRG
Archibald, LLC (“SRG”), and Craig Development Corporation (“CDC”), and the City of
Ontario (File No. PDA15-001), concerning those 258 acres of land within the Meredith
International Centre Specific Plan, located north of Interstate 10, south of Fourth Street,
east of Vineyard Avenue, and west of Archibald Avenue and as legally described in the
attached Development Agreement. Hereinafter in this Ordinance, the Development
Agreement is referred to as the “Development Agreement”; and

WHEREAS, on the 19" day of March, 2015, the Planning Commission of the City
of Ontario conducted a duly noticed public hearing and issued Resolution PC15-023
recommending City Council certification of the Meredith International Centre Specific
Plan Amendment EIR and Issued Resolution PC15-025 recommending approval of the
Amendment to the Meredith International Centre Specific Plan (File No. PSP14-003); and

WHEREAS, on the 7™ day of April, 2015, the City Council of the City of Ontario
certified the Meredith International Centre Specific Plan Amendment Environmental
Impact Report (SCH #2014051020); and

WHEREAS, on the 7™ day of April, 2015, the City Council of the City of Ontario
adopted Resolution No. 20015-025 approving the Amendment to the Meredith
International Centre Specific Plan; and

WHEREAS, on the 7th day of May, 2015, the Planning Commission conducted a
public hearing on the application and concluded said hearing on that date. After
receiving all public testimony, the Planning Commission recommended approval of the
Development Agreement to the City Council; and



WHEREAS, the environmental impacts of this project were reviewed in
conjunction with the Meredith International Centre Specific Plan Amendment
Environmental Impact Report (SCH #2014051020) that was certified by the City Council
on April 7, 2015. This Application introduces no new significant environmental impacts.
All previously adopted mitigation measures are be a condition of project approval and
are incorporated herein by reference; and

WHEREAS, on the 19" day of May, 2015, the City Council of the City of Ontario
conducted a public hearing to consider the Agreement and concluded said hearing on
that date; and

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

NOW, THEREFORE, IT IS HEREBY FOUND, DETERMINED, AND ORDAINED
by the City Council of the City of Ontario, as follows:

SECTION 1. Based upon substantial evidence presented to the City Council
during the above-referenced hearing on May 19, 2015, including written and oral staff
reports, together with public testimony, the City Council hereby specifically finds as
follows:

a. The Development Agreement applies to 257.7 acres of land within
the Meredith International Centre Specific Plan, generally located north of Interstate 10,
south of Fourth Street, east of Vineyard Avenue and west of Archibald Avenue and is
vacant; and

b. The area to the north of the Project site, across Fourth Street, is
characterized by a mix of commercial, low-medium and medium density residential, and
business park development and is within the C1 (Shopping Center), R1.5 (Low-Medium
Density Residential), R2 (Medium Density Residential), and M2 (Industrial Park) zoning
districts, respectively. The area east of the Project site, across Cucamonga Creek, is
within the OS (Open Space) zoning district and is used by the San Bernardino Flood
Control District for storm water percolation. The area further east, across Archibald
Avenue, is within the Urban Commercial land use district of the Ontario Festival Specific
Plan and is developed with a commercial shopping center. The area south of the Project
site is bordered by the Interstate 10 Freeway. The area beyond the freeway is within the
C4 (Airport Service Commercial) zoning district and is developed with a mix of retail and
office-commercial land uses. The area west of the Project site is characterized by a mix
of single-family and multiple-family residential uses and commercial land uses.
Additionally, the area consists of a mix of zoning districts, including R1 (Single-Family
Residential), R2 (Medium Density Residential), and C3 (Commercial Service); and

C. The Development Agreement establishes parameters for the
development of the Meredith International Specific Plan projects. The Development
Agreement also grants SRG and CDC the right to develop, the ability to quantify the
fees; and establish the terms and conditions that apply to those projects. These terms
and conditions are consistent with The Ontario Plan Policy plan (General Plan), design
guidelines and development standards for the Meredith International Centre Specific
Plan; and



d. The Development Agreement focuses on 238 acres, consisting of
Tentative Parcel Map 19612, which subdivides the property into 22 lots within the
Meredith International Centre Specific Plan; and

e. The Development Agreement will provide for development of up to
3 million square feet of industrial land uses, up to 600 hotel rooms, up to 1.14 million
square feet of commercial land uses, and up to 800 residential units at a density of 25
dwellings per acre within the Meredith International Specific Plan; and

f. The Development Agreement has been prepared in conformance
with the goals and policies of The Ontario Plan Policy Plan (General Plan); and

g. The Development Agreement does not conflict with the Land Use
Policies of The Ontario Plan Policy Plan (General Plan) and will provide for
development, within the district, in a manner consistent with the Policy Plan and with
related development; and

h. This Development Agreement will promote the goals and objectives
of the Land Use Element of the Policy Plan; and

I. This Development Agreement will not be materially injurious or
detrimental to the adjacent properties and will have a significant impact on the
environment or the surrounding properties but the benefits of the project outweighs the
potential environmental impacts and the mitigation of these impacts were addressed in
the Meredith International Centre Specific Plan Amendment EIR certified by the City
Council on March 19, 2015.

SECTION 2. Based upon the findings and conclusions set forth in Sections 1
above, the City Council hereby approves the Project.

SECTION 3. The Applicant shall agree to defend, indemnify and hold
harmless, the City of Ontario or its agents, officers, and employees from any claim,
action or proceeding against the City of Ontario or its agents, officers or employees to
attack, set aside, void or annul this approval. The City of Ontario shall promptly notify
the applicant of any such claim, action or proceeding, and the City of Ontario shall
cooperate fully in the defense.

SECTION 4. Custodian of Records. The documents and materials that
constitute the record of proceedings on which these findings have been based are
located at the City of Ontario City Hall, 303 East “B” Street, Ontario, California 91764.
The custodian for these records is the City Clerk of the City of Ontario.

SECTION 5. Severability. If any section, sentence, clause or phrase of this
Ordinance or the application thereof to any entity, person or circumstance is held for
any reason to be invalid or unconstitutional, such invalidity or unconstitutionality shall
not affect other provisions or applications of this Ordinance which can be given effect
without the invalid provision or application, and to this end the provisions of this
Ordinance are severable. The People of the City of Ontario hereby declare that they
would have adopted this Ordinance and each section, sentence, clause or phrase
thereof, irrespective of the fact that any one or more section, subsections, sentences,
clauses or phrases be declared invalid or unconstitutional.



SECTION 6. Effective Date. This Ordinance shall become effective 30 days
following its adoption.

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 day of 2015.

PAUL S. LEON, MAYOR

ATTEST:

MARY E. WIRTES, MMC, CITY CLERK

APPROVED AS TO FORM:

BEST BEST & KRIEGER LLP
CITY ATTORNEY



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

I, MARY E. WIRTES, City Clerk of the City of Ontario, DO HEREBY CERTIFY that
foregoing Ordinance No. was duly introduced at a regular meeting of the City
Council of the City of Ontario held and adopted at the regular meeting
held , 2015 by the following roll call vote, to wit:

AYES: COUNCIL MEMBERS:

NOES: COUNCIL MEMBERS:

ABSENT: COUNCIL MEMBERS:

MARY E. WIRTES, MMC, CITY CLERK

(SEAL)

| hereby certify that the foregoing is the original of Ordinance No. duly passed
and adopted by the Ontario City Council at their regular meeting held

and that Summaries of the Ordinance were published on and

, in the Inland Valley Daily Bulletin newspaper.

MARY E. WIRTES, MMC, CITY CLERK

(SEAL)



Exhibit “A”

Development Agreement
(attached)
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City of Ontario

303 East “B” Street

Ontario California, California 91764
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DEVELOPMENT AGREEMENT
By and Between

City of Ontario, a California municipal corporation;

Craig Development Corporation,
a California corporation;
and
SRG Archibald, LLC,
a Delaware limited liability company

, 2015

San Bernardino County, California
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DEVELOPMENT AGREEMENT NO.

This Development Agreement (hereinafter “Agreement”) is entered into effective
as of the day of , 2015 by and among the City of Ontario, a
California municipal corporation (hereinafter “CITY”); Craig Development Corporation, a
California Corporation (hereinafter “CDC"); and SRG Archibald LLC, a Delaware limited
liability company (hereinafter “SRG”):

RECITALS

WHEREAS, CITY is authorized to enter into binding development agreements
with persons having legal or equitable interests in real property for the development of
such property, pursuant to Section 65864, et seq. of the Government Code; and

WHEREAS, CDC and SRG have requested CITY to enter into a development
agreement and proceedings have been taken in accordance with the rules and
regulations of CITY; and

WHEREAS, by electing to enter into this Agreement, CITY shall bind future City
Councils of CITY by the obligations specified herein and limit the future exercise of
certain governmental and proprietary powers of CITY; and

WHEREAS, the terms and conditions of this Agreement have undergone
extensive review by CITY and the City Council and have been found to be fair, just and
reasonable; and

WHEREAS, the best interests of the citizens of the CITY and the public health,
safety and welfare will be served by entering into this Agreement; and

WHEREAS, the property that is the subject of this Agreement consists of
approximately 250 acres located within the CITY generally bounded by Vineyard
Avenue, 4" Street, Interstate 10, and Archibald Avenue (the “Property”); and

WHEREAS, the Property is currently owned by CDC and located within the
CITY’s Meredith International Centre Specific Plan Area; and

WHEREAS, pursuant to that certain Agreement for Purchase and Sale of Real
Estate and Joint Escrow Instructions for the Meredith International Centre, CDC has
agreed to sell a portion of the Property to SRG and retain the balance of the Property
for itself (the portion of the Property to be owned by SRG is hereinafter referred to as
the “SRG Property” and the portion of the Property to be retained by CDC is hereinafter
referred to as the “CDC Property”); and

WHEREAS, SRG on behalf of itself and CDC submitted an application to the
CITY to develop the Property with a mix of industrial, commercial, and residential land
uses with up to 4,150,000 million square feet of floor area (the “Project”); and

Error! Unknown document property name.1032/064865-0053
Error! Unknown document property name.8238432.Error!
Unknown document property name.1a05/14/15
45774.00021\9741235.1



WHEREAS, under the Project, the SRG Property will be developed with up to
3,007,000 square feet of general/light industrial, warehouse/distribution and/or light
manufacturing floor area (the “SRG Development”’) and the CDC Property will be
developed with up to 1,143,000 square feet of non-residential and residential uses,
including 600 hotel rooms, and in addition to such square footage up to 800 multi-family
residential units (the “CDC Development”); and

WHEREAS, all of the procedures of the California Environmental Quality Act
have been met with respect to the Project and the Final Environmental Impact Report
was certified by the City Council of the City of Ontario on April 7, 2015 (State
Clearinghouse No. 2014051020) (the “FEIR”). The City Council found and determined
that the FEIR was prepared in accordance with the requirements of the California
Environmental Quality Act and adequately describes the impacts of the Project
described in the FEIR, which included consideration of this Agreement; and

WHEREAS, this Agreement and the Project are consistent with the CITY’s
General Plan and the Meredith International Center Specific Plan, as amended; and

WHEREAS, all actions taken and approvals given by CITY have been duly taken
or approved in accordance with all applicable legal requirements for notice, public
hearings, findings, votes, and other procedural matters; and

WHEREAS, development of the Property in accordance with this Agreement will
provide substantial benefits to CITY and will further important policies and goals of
CITY; and

WHEREAS, this Agreement will eliminate uncertainty in planning and provide for
the orderly development of the Property, ensure progressive installation of necessary
improvements, provide for public services appropriate to the development of the Project,
and generally serve the purposes for which development agreements under Sections
65864 et seq. of the Government Code are intended; and

WHEREAS, CDC and SRG have incurred and will in the future incur substantial
costs in order to assure development of the Property in accordance with this
Agreement; and

WHEREAS, CDC and SRG have incurred and will in the future incur substantial
costs in order to assure vesting of legal rights to develop the Property in accordance
with this Agreement.

COVENANTS

NOW, THEREFORE, in consideration of the above recitals and of the mutual
covenants hereinafter contained and for other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:



1. DEFINITIONS AND EXHIBITS.

1.1 Definitions. The following terms when used in this Agreement shall be
defined as follows:

1.1.1 “Agreement” means this Development Agreement.

1.1.2 “CITY” means the City of Ontario, California, a California municipal
corporation.

1.1.3 “CDC Development” means the improvement of the CDC Property
with 1,143,000 square feet of non-residential and residential uses, including 600 hotel
rooms, and in addition to such square footage up to 800 multi-family residential units.

1.1.4 “CDC Property” means the portion of the Property to be retained by
CDC after the sale of the remainder of the Property to SRG. The CDC Property is
described in Exhibit “A-1" and shown on Exhibit “B-1.”

1.1.5 “Development” means the improvement of the Property for the
purposes of completing the structures, improvements and facilities comprising the
Project including, but not limited to: grading; the construction of public infrastructure and
public facilities related to the Project whether located within or outside the Property; the
construction of buildings and structures; and the installation of landscaping.
“Development” does not include the maintenance, repair, reconstruction or
redevelopment of any building, structure, improvement or facility after the construction
and completion thereof.

1.1.6 “Development Approvals” means all permits and other entitlements
for use subject to approval or issuance by CITY in connection with development of the
Property including, but not limited to:

(@)  specific plans and specific plan amendments;
(b)  tentative and final subdivision and parcel maps;
(c) development plan review;

(d) conditional use permits (including model home use permits),
public use permits and plot plans;

(e) related zoning approvals; and
)] grading and building permits.

1.1.7 “Development Exaction” means any requirement of CITY in
connection with or pursuant to any Land Use Regulation or Development Approval for
the dedication of land, the construction of improvements or public facilities, or the



payment of fees in order to lessen, offset, mitigate or compensate for the impacts of
development on the environment or other public interests.

1.1.8 “Development Impact Fee” means a monetary exaction, other than
a tax or special assessment, whether characterized as a fee or a tax and whether
established for a broad class of projects by legislation of general applicability or
imposed on a specific project on an ad hoc basis, that is charged by a local agency to
the applicant in connection with approval of a development project for the purpose of
defraying all or a portion of the cost of public facilities related to the development
project, and, for purposes of this Agreement only, includes fees collected under
development agreements adopted pursuant to Article 2.5 of the Government Code
(commencing with Section 65864) of Chapter 4. For purposes of this Agreement only,
“Development Impact Fee” shall not include processing fees and charges imposed by
CITY to cover the estimated actual costs to CITY of processing applications for
Development Approvals or for monitoring compliance with any Development Approvals
granted or issued, including, without limitation, fees for zoning variances; zoning
changes; use permits; building inspections; building permits; filing and processing
applications and petitions filed with the local agency formation commission or
conducting preliminary proceedings or proceedings under the Cortese-Knox-Hertzberg
Local Government Reorganization Act of 2000, Division 3 (commencing with Section
56000) of Title 5 of the Government Code; the processing of maps under the provisions
of the Subdivision Map Act, Division 2 (commencing with Section 66410) of Title 7 of the
Government Code; or planning services under the authority of Chapter 3 (commencing
with Section 65100) of Division 1 of Title 7 of the Government Code, fees and charges
as described in Sections 51287, 56383, 57004, 65104, 65456, 65863.7, 65909.5,
66013, 66014, and 66451.2 of the Government Code, Sections 17951, 19132.3, and
19852 of the Health and Safety Code, Section 41901 of the Public Resources Code,
and Section 21671.5 of the Public Utilities Code, as such codes may be amended or
superseded, including by amendment or replacement.

1.1.9 “Development Plan” means the Existing Development Approvals
and the Existing Land Use Regulations applicable to development of the Property.

1.1.10 “Effective Date” means the date that the ordinance approving this
Agreement goes into effect.

1.1.11 “Existing Development Approvals” means all Development
Approvals approved or issued on or prior to the Effective Date, Existing Development
Approvals includes the Approvals incorporated herein as Exhibit “C” and all other
Approvals which are a matter of public record on the Effective Date.

1.1.12 “Existing Land Use Regulations” means all Land Use Regulations
in effect on the Effective Date. Existing Land Use Regulations includes the Regulations
incorporated herein as Exhibit “D” and all other Land Use Regulations that are in effect
and a matter of public record on the Effective Date.



1.1.13“General Plan” means the General Plan adopted on January 27,
2010, by City Council Resolution No. 10-006.

1.1.14 “Improvement” or “Improvements” means those public
improvements required to support the development of the Project and as required by
conditions of approval for Parcel Map No. 19612, or a phase of the Project.

1.1.15“Land Use Regulations” means all ordinances, resolutions, codes,
rules, regulations and official policies of CITY governing the development and use of
land, including, without limitation, the permitted use of land, the density or intensity of
use, subdivision requirements, timing and phasing of development, the maximum height
and size of buildings, the provisions for reservation or dedication of land for public
purposes, and the design, improvement and construction standards and specifications
applicable to the development of the Property. “Land Use Regulations” does not include
any CITY ordinance, resolution, code, rule, regulation or official policy, governing:

(@) the conduct of businesses, professions, and occupations;
(b)  taxes and assessments;
(c) the control and abatement of nuisances;

(d)  the granting of encroachment permits and the conveyance of
similar rights and interests that provide for the use of or the entry upon public property;
or

(e) the exercise of the power of eminent domain.

1.1.16 “Mortgagee” means a mortgagee of a mortgage, a beneficiary
under a deed of trust or any other security-device lender, and their successors and
assigns.

1.1.17 “OWNER” refers to CDC and SRG and their permitted successor(s)
in interest. Specifically, as to the CDC Property, OWNER refers to CDC and its
permitted successor(s) in interest. As to the SRG Property, OWNER refers to SRG and
its permitted successor(s) in interest.

1.1.18 “Project” means the development of the Property contemplated by
the Development Plan, as such Plan may be further defined, enhanced or modified
pursuant to the provisions of this Agreement. The Project is comprised of the CDC
Development on the CDC Property and the SRG Development on the SRG Property.

1.1.19 “Property” means the real property described on Exhibit “A” and
shown on Exhibit “B” to this Agreement. The Property is comprised of the CDC
Property and the SRG Property.



1.1.20 “Reservations of Authority” means the rights and authority excepted
from the assurances and rights provided to OWNER under this Agreement and
reserved to CITY under Section 3.6 of this Agreement.

1.1.21 “Specific Plan” means that certain specific plan approved, as
amended, by the City Council on April 7, 2015, titled “Meredith International Center
Specific Plan.”

1.1.22 “SRG Development” means the improvement of the SRG Property
with 3,007,000 square feet of general light industrial, manufacturing, and
warehouse/distribution floor area.

1.1.23“SRG Property” means that portion of the Property to be sold to
SRG by CDC. The SRG Property is described in Exhibit “A-2” and shown on Exhibit “B-
2.”

1.1.24 “Subsequent Development Approvals” means all Development
Approvals required subsequent to the Effective Date in connection with development of
the Property.

1.1.25“Subsequent Land Use Regulations” means any Land Use
Regulations adopted and effective after the Effective Date of this Agreement.

1.2  Exhibits. The following documents are attached to, and by this reference
made a part of, this Agreement:

Exhibit “A” — Legal Description of the Property.
Exhibit “B” — Map showing Property and its location.
Exhibit “C” — Existing Development Approvals.
Exhibit “D” — Existing Land Use Regulations

Exhibit “E” — Required Infrastructure Improvements

2. GENERAL PROVISIONS.

2.1 Binding Effect of Agreement. The Property is hereby made subject to this
Agreement. Development of the Property is hereby authorized and shall be carried out
only in accordance with the terms of this Agreement.

2.2 Ownership of Property. OWNER represents and covenants that it is the
owner of the fee simple title to the Property or a portion thereof, or has the right to
acquire fee simple title to the Property or a portion thereof from the current owner(s)
thereof. To the extent OWNER does not own fee simple title to the Property, OWNER
shall obtain written consent from the current fee owner of the Property agreeing to the
terms of this Agreement and the recordation thereof.




2.3 Term. The term of this Agreement shall commence on the Effective Date
and shall continue for a term of ten (10) years thereafter unless this term is modified or
extended pursuant to the provisions of this Agreement.

2.4  Assignment.

2.4.1 Right to Assign. OWNER shall have the right to sell, transfer or
assign its portion of the Property in whole or in part (provided that no such partial
transfer shall violate the Subdivision Map Act, Government Code Section 66410, et
seq.), to any person, partnership, limited liability company, joint venture, firm or
corporation at any time during the term of this Agreement; provided, however, that any
such sale, transfer or assignment shall include the assignment and assumption of the
rights, duties and obligations arising under or from this Agreement and be made in strict
compliance with the following:

€)) No sale, transfer or assignment of any right or interest under
this Agreement shall be made unless made together with the sale, transfer or
assignment of all or a part of the OWNER'’s portion of the Property.

(b) Concurrent with any such sale, transfer or assignment, or
within fifteen (15) business days thereafter, OWNER shall notify CITY’s City Manager,
in writing, of such sale, transfer or assignment and shall provide CITY with: (1) an
executed agreement, in a form reasonably acceptable to CITY, by the purchaser,
transferee or assignee and providing therein that the purchaser, transferee or assignee
expressly and unconditionally assumes all the duties and obligations of OWNER under
this Agreement with respect to the portion of the Property so sold, transferred or
assigned; and (2) the payment of the applicable processing charge (consisting of
reasonable and customary City staff/attorney hourly billing rates) to cover the CITY’s
review and consideration of such sale, transfer or assignment; provided, to the extent
that this Agreement is executed prior to the consummation of that certain Agreement for
Purchase and Sale of Real Estate and Joint Escrow Instructions for the Meredith
International Centre entered into by and between SRG and CDC (referred to first
hereinabove), the conveyance and transfer from CDC to SRG or affiliate, and J.P.
Morgan Investment Management Company or affiliate, as contemplated thereby, is
expressly excluded from the foregoing requirements and for all purposes of this Section
2.4.1 shall not constitute a default.

(©) Any sale, transfer or assignment not made in strict
compliance with the foregoing conditions shall constitute a default by OWNER under
this Agreement. Notwithstanding the failure of any purchaser, transferee or assignee to
execute the agreement required by Paragraph (b) of this Subsection 2.4.1, the burdens
of this Agreement shall be binding upon such purchaser, transferee or assignee, but the
benefits of this Agreement shall not inure to such purchaser, transferee or assignee until
and unless such agreement is executed. The City Manager shall have the authority to
review, consider and either approve, conditionally approve, or deny any proposed sale,
transfer or assignment. The City Manager’'s approval of any proposed sale, transfer or



assignment shall not be unreasonably withheld or delayed and such a decision by the
City Manager shall be rendered within fifteen (15) business days of written request.

2.4.2 Release of Transferring Owner. Notwithstanding any sale, transfer
or assignment, a transferring OWNER shall continue to be obligated under this
Agreement unless such transferring OWNER is given a release in writing by CITY,
which release shall be provided by CITY upon the full satisfaction by such transferring
owner of the following conditions:

(@  The transferring OWNER no longer has a legal or equitable
interest in all or any part of the portion of the Property sold, transferred or assigned.

(b)  The transferring OWNER is not then in default under this
Agreement.

(c) The transferring OWNER has provided CITY with the notice
and executed agreement required under Paragraph (b) of Subsection 2.4.1 above.

(d)  The purchaser, transferee or assignee provides CITY with
security equivalent to any security previously provided by the transferring OWNER, to
secure performance of its obligations hereunder.

2.4.3 Effect of Assignment and Release of Obligations. In the event of a
sale, transfer or assignment pursuant to the provisions of Section 2.4.2 above:

(@) The assignee shall be liable for the performance of all
obligations of the transferring OWNER with respect to transferred property, but shall
have no obligations with respect to the portions of the Property, if any, not transferred
by the transferring OWNER (the “Retained Property”).

(b) The OWNER of the Retained Property shall be liable for the
performance of all obligations with respect to Retained Property, but shall have no
further obligations with respect to the transferred property.

(c) The assignee’s exercise, use and enjoyment of the Property
or portion thereof shall be subject to the terms of this Agreement to the same extent as
if the assignee were the OWNER.

2.4.4 Subsequent Assignment. Any subsequent sale, transfer or
assignment after an initial sale, transfer or assignment shall be made only in
accordance with and subject to the terms and conditions of this Section 2.4.

2.4.5 Termination of Agreement With Respect to Individual Lots Upon
Sale to Public and Completion of Construction. The provisions of Subsection 2.4.1 shall
not apply to the sale or lease (for a period longer than one year) of any lot which has
been finally subdivided and is individually (and not in “bulk”) sold or leased to a member
of the public or other ultimate user. Notwithstanding any other provisions of this
Agreement, this Agreement shall terminate with respect to any lot and such lot shall be




released and no longer be subject to this Agreement without the execution or
recordation of any further document upon satisfaction of both of the following conditions:

(@) The lot has been finally subdivided and individually (and not
in “bulk™) sold or leased (for a period longer than one year) to a member of the public or
other ultimate user; and,

(b) A temporary certificate of occupancy or a certificate of
occupancy has been issued for a building on the lot, and the fees set forth under
Section 4 of this Agreement have been paid.

2.4.6 Partial Assignment and Assumption. CITY and OWNER agree
OWNER may patrtially assign obligations and rights under this Development Agreement,
and all amendments hereto, to a purchaser, transferee or assignee of a lot, which has
been subdivided subject to provisions of a Partial Assignment and Assumption of
Development Agreement in a form substantially the same as in the attached Exhibit “F”
attached hereto, and incorporated herein. Any such completed and executed Partial
Assignment and Assumption of Development Agreement shall be submitted to CITY for
approval pursuant to Section 2.4.1 of the Development Agreement. Within thirty (30)
days following such submittal, CITY shall review, and if the above conditions are
satisfied shall approve the partial assignment and release and notify the purchaser,
transferee or assignee in writing thereof. No such release approved pursuant to this
Subsection 2.4.6 shall cause, or otherwise affect, a release of OWNER from the duties
and obligations under this Development Agreement that are retained by OWNER and
excluded from the transfer or assignment.

2.5 Amendment or Cancellation of Agreement. This Agreement may be
amended or cancelled in whole or in part only in the manner provided for in Government
Code Section 65868.1. Any amendment of this Agreement, which amendment has been
requested by OWNER, shall be considered by the CITY only upon the payment of the
applicable processing charge. This provision shall not limit any remedy of CITY or
OWNER as provided by this Agreement. Any party or its successor(s) in interest, may
propose an amendment to or cancellation, in whole or in part, of this Agreement. Any
amendment or cancellation shall be by mutual consent of the relevant parties (e.g.,
CITY and CDC and/or SRG) or their successor(s) in interest except as provided
otherwise in this Agreement or in Government Code Section 65865.1. If the
amendment or cancellation only involves CDC or SRG and/or its successor(s) in
interest, the Agreement shall remain in full force and effect as to the uninvolved party.
For purposes of this section, the term “successor in interest” shall mean any person
having a legal or equitable interest in the whole of the Property, or any portion thereof
as to which such person wishes to amend or cancel this Agreement. The procedure for
proposing and adopting an amendment to, or cancellation of, in whole or in part, this
Agreement shall be the same as the procedure for adopting and entering into this
Agreement in the first instance. Notwithstanding the foregoing sentence, if the CITY
initiates the proposed amendment to, or cancellation of, in whole or in part, this
Agreement, CITY shall first give notice to the OWNER of its intention to initiate such




proceedings at least sixty (60) days in advance of the giving the public notice of
intention to consider the amendment or cancellation.

2.6  Termination. This Agreement shall be deemed terminated and of no
further effect upon the occurrence of any of the following events:

€) Expiration of the stated term of this Agreement as set forth in
Section 2.3.

(b) Entry of a final judgment setting aside, voiding or annulling
the adoption of the ordinance approving this Agreement.

(c) The adoption of a referendum measure overriding or
repealing the ordinance approving this Agreement.

(d) Completion of the Project in accordance with the terms of
this Agreement including issuance of all required occupancy permits and acceptance by
CITY or applicable public agency of all required dedications.

Termination of this Agreement shall not constitute termination of any other land
use entitlements approved for the Property. Upon the termination of this Agreement, no
party shall have any further right or obligation hereunder except with respect to any
obligation to have been performed prior to such termination or with respect to any
default in the performance of the provisions of this Agreement which has occurred prior
to such termination or with respect to any obligations which are specifically set forth as
surviving this Agreement. Upon such termination, any public facilities and services
mitigation fees paid pursuant to Section 4.2 of this Agreement by OWNER to CITY for
development on which construction has not yet begun shall be refunded to OWNER by
CITY.

2.7 Notices.

(@) As used in this Agreement, “notice” includes, but is not
limited to, the communication of notice, request, demand, approval, statement, report,
acceptance, consent, waiver, appointment or other communication required or permitted
hereunder.

(b)  All notices shall be in writing and shall be considered given
either: (i) when delivered in person, including, without limitation, by courier, to the
recipient named below; or (ii) on the date of delivery shown on the return receipt, after
deposit in the United States mail in a sealed envelope as either registered or certified
mail with return receipt requested, and postage and postal charges prepaid, and
addressed to the recipient named below.

All notices shall be addressed as follows:
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If to CITY:

Al C. Boling, City Manager

City of Ontario

303 East “B” Street

Ontario California, California 91764

with a copy to:

John Brown, City Attorney

Best Best & Krieger

2855 East Guasti Road, Suite 400
Ontario CA 91761

If to CDC:

Craig Meredith

c/o Craig Development Corporation
P.O. Box 1968

Newport Beach, CA 92659

with a copy to:

Dwight J. Griffith

Remer, DiVincenzo & Griffith
2121 E. Coast Highway, Ste. 280
Corona del Mar, CA 92625

If to SRG:

Peter Rooney, Vice President,
SRG Archibald, LLC

c/o Sares Regis Group

8802 Bardeen Avenue

Irvine, CA 92612

with a copy to:

John A. Ramirez

Rutan & Tucker, LLP
611 Anton Blvd.

Suite 1400

Costa Mesa, CA 92626
Phone: (714) 662-4610
Fax: (714) 546-9035
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(c) Any party may, by notice given at any time, require
subsequent notices to be given to another person or entity, whether a party or an officer
or representative of a party, or to a different address, or both. Notices given before
actual receipt of notice of change shall not be invalidated by the change.

3. DEVELOPMENT OF THE PROPERTY.

3.1 Rights to Develop. Subject to the terms of this Agreement including the
Reservations of Authority, OWNER shall have a vested right to develop the Property in
accordance with, and to the extent of, the Development Plan. The Project shall remain
subject to all Subsequent Development Approvals required to complete the Project as
contemplated by the Development Plan. Except as otherwise provided in this
Agreement, the permitted uses of the Property, the density and intensity of use of the
Property, the maximum height and size of proposed buildings, and provisions for
reservation and dedication of land for public purposes shall be those set forth in the
Development Plan.

3.2 Effect of Agreement on Land Use Regulations. Except as otherwise
provided under the terms of this Agreement including the Reservations of Authority, the
rules, regulations and official policies governing permitted uses of the Property, the
density and intensity of use of the Property, the maximum height and size of proposed
buildings, and the design, improvement and construction standards and specifications
applicable to development of the Property shall be the Existing Land Use Regulations.
In connection with any Subsequent Development Approval, CITY shall exercise
discretion in accordance with the same manner as it exercises its discretion under its
police powers, including the Reservations of Authority set forth herein; provided
however, that such discretion shall not prevent development of the Property for the uses
and to the density or intensity of development set forth in this Agreement.

3.3 Timing of Development. The parties acknowledge that OWNER cannot at
this time predict when or the rate at which phases of the Property will be developed.
Such decisions depend upon numerous factors, which are not within the control of
OWNER, such as market orientation and demand, interest rates, absorption, completion
and other similar factors. Since the California Supreme Court held in Pardee
Construction Co. v. City of Camarillo (1984) 37 Cal.3d 465, that the failure of the parties
therein to provide for the timing of development resulted in a later adopted initiative
restricting the timing of development to prevail over such parties’ agreement, it is the
parties’ intent to cure that deficiency by acknowledging and providing that OWNER shalll
have the right to develop the Property in such order and at such rate and at such times
as OWNER deems appropriate within the exercise of its subjective business judgment.
Projected dates for the completion of infrastructure and buildings are estimates and are
subject to change at OWNER’s sole and absolute discretion. However, public
infrastructure required by conditions of approval for Development Approvals for Parcel
Map 19612 shall be constructed in sequences, as set forth in Exhibit “E” of this
Agreement, and the City may withhold Project approvals (including grading permits,
building permits or certificates of occupancy), should such public infrastructure not be
completed in connection to the requisite sequences as so required.

-12-



3.4  Changes and Amendments. The parties acknowledge that refinement and
further development of the Project will require Subsequent Development Approvals and
may demonstrate that changes are appropriate and mutually desirable in the Existing
Development Approvals. In the event OWNER finds that a change in the Existing
Development Approvals is necessary or appropriate, OWNER shall apply for a
Subsequent Development Approval to effectuate such change and CITY shall process
and act on such application in accordance with the Existing Land Use Regulations,
except as otherwise provided by this Agreement including the Reservations of Authority.
If approved, any such change in the Existing Development Approvals shall be
incorporated herein as an addendum to Exhibit “C”, and may be further changed from
time to time as provided in this Section. Unless otherwise required by law, as
determined in CITY’s reasonable discretion, a change to the Existing Development
Approvals shall be deemed “minor” and not require an amendment to this Agreement
provided such change does not:

(@)  Alter the permitted uses of the Property as a whole; or,

(b) Increase the density or intensity of use of the Property as a
whole; or,

(c) Increase the maximum height and size of permitted
buildings; or,

(d) Delete a requirement for the reservation or dedication of land
for public purposes within the Property as a whole; or,

(e) Constitute a project requiring a subsequent or supplemental
environmental impact report pursuant to Section 21166 of the Public Resources Code.

35 Reservations of Authority.

3.5.1 Limitations, Reservations and Exceptions. Notwithstanding any
other provision of this Agreement, the CITY shall not be prevented from applying new
rules, regulations and policies upon the OWNER, nor shall a development agreement
prevent the CITY from denying or conditionally approving any subsequent development
project application on the basis of such new rules, regulations and policies where the
new rules, regulations and policies consist of the following:

(@) Processing fees by CITY to cover costs of processing
applications for development approvals or for monitoring compliance with any
development approvals;

(b) Procedural regulations relating to hearing bodies, petitions,
applications, notices, findings, records and any other matter of procedure;

(c) Regulations, policies and rules governing engineering and

construction standards and specifications applicable to public and private
improvements, including all uniform codes adopted by the CITY and any local

13-



amendments to those codes adopted by the CITY; provided however that, OWNER
shall have a vested right to develop the Property in accordance with, and to the extent
of, the standards and specifications that are expressly identified in the Specific Plan;

(d) Regulations that may conflict with this Agreement and the
Development Plan but that are reasonably necessary to protect the residents of the
project and/or of the immediate community from a condition dangerous to their health or
safety;

(e) Regulations that do not conflict with those rules, regulations
and policies set forth in this Agreement or the Development Plan;

() Regulations that may conflict but to which the OWNER
consents.

3.5.2 Subsequent Development Approvals. This Agreement shall not
prevent CITY, in acting on Subsequent Development Approvals, from applying
Subsequent Land Use Regulations that do not conflict with the Development Plan, nor
shall this Agreement prevent CITY from denying or conditionally approving any
Subsequent Development Approval on the basis of the Existing Land Use Regulations
or any Subsequent Land Use Regulation not in conflict with the Development Plan.

3.5.3 Modification or Suspension by State or Federal Law. In the event
that State or Federal laws or regulations, enacted after the Effective Date of this
Agreement, prevent or preclude compliance with one or more of the provisions of this
Agreement, such provisions of this Agreement shall be modified or suspended as may
be necessary to comply with such State or Federal laws or regulations, provided,
however, that this Agreement shall remain in full force and effect to the extent it is not
inconsistent with such laws or regulations and to the extent such laws or regulations do
not render such remaining provisions impractical to enforce. In the event OWNER
alleges that such State or Federal laws or regulations preclude or prevent compliance
with one or more provisions of this Agreement, and the CITY does not agree, the
OWNER may, at its sole cost and expense, seek declaratory relief (or other similar non-
monetary remedies); provided however, that nothing contained in this Section 3.5.3
shall impose on CITY any monetary liability for contesting such declaratory relief (or
other similar non-monetary relief).

3.5.4 Intent. The parties acknowledge and agree that CITY is restricted in
its authority to limit its police power by contract and that the foregoing limitations,
reservations and exceptions are intended to reserve to CITY all of its police power
which cannot be so limited. This Agreement shall be construed, contrary to its stated
terms if necessary, to reserve to CITY all such power and authority which cannot be
restricted by contract.

3.6  Public Infrastructure and Utilities. If OWNER is required by this Agreement
to construct any public works facilities which will be dedicated to CITY or any other
public agency upon completion, and if required by applicable laws to do so, OWNER
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shall perform such work in the same manner and subject to the same requirements as
would be applicable to CITY or such other public agency should, it have undertaken
such construction. As a condition of development approval, OWNER shall connect the
Project to all utilities necessary to provide adequate water, recycled water, sewer, gas,
electric, and other utility service to the Project. As a further condition of development
approval, OWNER shall contract with the CITY for CITY-owned or operated utilities for
this purpose, for such price and on such terms as may be available to similarly situated
customers in the CITY.

3.7  Acquisition of Offsite Provision of Real Property Interests. In any instance
where OWNER is required by any Development Approval or Land Use Regulation and
the Construction Agreement to construct any public improvement on land not owned by
OWNER (“Offsite Improvements”), the CITY and OWNER shall cooperate in acquiring
the necessary legal interest (“Offsite Property”).

3.8 Regqulation by Other Public Agencies. It is acknowledged by the parties
that other public agencies not within the control of CITY possess authority to regulate
aspects of the development of the Property separately from or jointly with CITY and this
Agreement does not limit the authority of such other public agencies. CITY agrees to
cooperate fully, at no cost to CITY, with OWNER in obtaining any required permits or
compliance with the regulations of other public agencies provided such cooperation is
not in conflict with any laws, regulations or policies of the CITY.

4. PUBLIC BENEFITS.

4.1 Intent. The parties acknowledge and agree that development of the
Property will result in substantial public needs that will not be fully met by the
Development Plan and further acknowledge and agree that this Agreement confers
substantial private benefits on OWNER that should be balanced by commensurate
public benefits. Accordingly, the parties intend to provide consideration to the public to
balance the private benefits conferred on OWNER by providing more fully for the
satisfaction of the public needs resulting from the Project.

4.2 Development Impact Fees.

4.2.1 Amount of Development Impact Fee. Development Impact Fees
(DIF) shall be paid by OWNER. The Development Impact Fee amounts to be paid by
OWNER shall be the amounts that are in effect at the time such amounts are due.
Nothing contained in this Agreement shall affect the ability of the CITY to impose new
Development Impact Fees or amend the amounts of existing Development Impact Fees.
Additionally, nothing contained in this Agreement shall affect the ability of other public
agencies that are not controlled by CITY to impose and amend, from time to time,
Development Impact Fees established or imposed by such other public agencies, even
though such Development Impact Fees may be collected by CITY.

4.2.2 Time of Payment. The Development Impact Fees required pursuant
to Subsection 4.2.1 shall be paid to CITY prior to the issuance of building permits.
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4.2.3 Parkland and Quimby Act Fees. Pursuant to the General Plan Goal
PR1, Policy PR1-5 (achievement of a park standard of 5 acres of parkland per 1,000
residents) CDC shall provide improved parks, developed in accordance with the City’s
park standards in an amount equal to two (2) acres per 1,000 of projected residential
population to be added by the permanent private improvements upon CDC Property
without credit, reimbursement, offset or consideration from City. Such areas shall either
be dedicated to the City or transferred to a homeowners association. If the CDC
Development does not so provide dedicated and developed park acreage equal to two
(2) acres per 1,000 projected population, CDC shall pay a fee in-lieu equal to the per
acre estimated costs of acquisition and development of parkland in the City’s
Development Impact Fee for the calculated park acreage deficiency. Such in-lieu fee
shall be due and payable within 10 days following the issuance of the first building
permit issued to CDC. CDC shall also pay, without credit or offset, the Development
Impact Fee for the Parkland Acquisition and Development Fee category (Quimby Act
fees).

4.3 Responsibility for Construction of Public Improvements.

4.3.1 Timely Construction of Public Infrastructure. The phasing of the
infrastructure construction within the Property shall be as described in Exhibit “E”. SRG
shall be responsible for the timely design, construction and completion of all public
infrastructure required in the conditions of approval for Parcel Map No. 19612, which is
generally described in Exhibit “E”. SRG and CDC shall design, construct and complete
associated public infrastructure required by the Development Approvals, for specific
building(s) in a particular Project Area prior to, and as a condition precedent to, CITY’s
issuance of a certificate of occupancy for the building(s) in the Project. Nothing herein
shall preclude CITY from issuing a temporary certificate of occupancy (or certificate of
occupancy as appropriate) for any building prior to completion of the associated
improvements. Further, by separate agreement as to which CITY is not a party and
need not be concerned, SRG and CDC shall share the cost of common improvements
including bridges, multi-use trail(s), and all off-site improvements.

4.3.2 Construction of DIF Program Infrastructure. To the extent SRG and
CDC are required to construct and completes construction of public improvements that
are included in CITY’s Development Impact Fee Program, CITY agrees that CITY shall
issue DIF Credit and DIF Reimbursement in accordance with the provisions of a
separate Fee Credit Agreement between CITY and SRG. Limitation on the use of DIF
Credit issued to SRG to offset SRG’s DIF payment obligations shall also be subject to
the provisions of a separate Fee Credit Agreement. Any such DIF Reimbursement shall
be subject to a Fee Credit Agreement between CITY and SRG. CITY and SRG agree
that the Fee Credit Agreement between CITY and SRG shall comply with CITY’s
adopted policies applicable to such agreements.

4.4 Undergrounding of Overhead Utility Lines. OWNER shall be subject to all
City requirements regarding undergrounding of all permanent utilities, including
overhead utility lines owned or operated by Southern California Edison.
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5. FINANCING OF PUBLIC IMPROVEMENTS.

5.1 Financing Mechanism(s). At OWNER’S request, City shall cooperate with
OWNERS to analyze/evaluate the formation of a Community Facilities District (“CFD”)
to finance public infrastructure. The City shall determine whether the formation is
appropriate based on consistency with adopted CFD goals and policies and the
analysis/evaluation conducted.

6. REVIEW FOR COMPLIANCE.

6.1 Periodic and Special Reviews.

6.1.1 Time for and Initiation of Periodic Review. The CITY shall review
this Agreement every twelve (12) months from the Effective Date in order to ascertain
the good faith compliance by the OWNER with the terms of this Agreement. The
OWNER shall submit an Annual Monitoring Report to CITY, in a form acceptable to the
City Manager, along with any applicable processing charge within ten (10) days after
each anniversary date of the Effective Date of this Agreement. Within fifteen (15) days
after the receipt of the Annual Monitoring Report, CITY shall review the Annual
Monitoring Report. Prior to the expiration of the fifteen (15) day review period, CITY
shall either issue a notice of continuing compliance or a notice of non-compliance and a
notice of CITY’s intent to conduct a Special Review pursuant to Sections 6.1.2 through
6.1.6. Issuance of a notice of continuing compliance may be issued by the City Manager
or his designee.

6.1.2 |[nitiation of Special Review. A special review may be called either
by agreement between the parties or by initiation in one or more of the following ways:

1) Recommendation of the Planning staff;

(2 Affirmative vote of at least four (4) members of the
Planning Commission; or

3) Affirmative vote of at least three (3) members of the
City Council.

6.1.3 Notice of Special Review. The City Manager shall begin the special
review proceeding by giving notice that the CITY intends to undertake a special review
of this Agreement to the OWNER. Such notice shall be given at least ten (10) days in
advance of the time at which the matter will be considered by the Planning Commission.

6.1.4 Public Hearing. The Planning Commission shall conduct a hearing
at which the OWNER must demonstrate good faith compliance with the terms of this
Agreement. The burden of proof on this issue is upon the OWNER.

6.1.5 Findings Upon Public Hearing. The Planning Commission shall
determine upon the basis of substantial evidence whether or not the OWNER has, for
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the period under review, reasonably complied in good faith with the terms and
conditions of this Agreement.

6.1.6 Procedure Upon Findings.

@) If the Planning Commission finds and determines on the
basis of substantial evidence that the OWNER has reasonably complied in good faith
with the terms and conditions of this Agreement during the period under review, the
review for that period is concluded.

(b) If the Planning Commission finds and determines on the
basis of substantial evidence that the OWNER has not reasonably complied in good
faith with the terms and conditions of this Agreement during the period under review, the
Planning Commission may recommend to the City Council to modify or terminate this
Agreement.

(c) The OWNER may appeal a determination pursuant to
paragraph (b) to the City Council in accordance with the CITY’s rule for consideration of
appeals in zoning matters generally.

6.2 Proceedings Upon Modification or Termination. If, upon a finding under
Section 6.1.6(b), the CITY determines to proceed with modification or termination of this
Agreement, the CITY shall, after having complied with the procedures in Section 8.4
and having failed to achieve resolution of the matter, give notice to the property
OWNER of its intention so to do.

The notice shall contain:
(@)  The time and place of the hearing;

(b) A statement as to whether or not the CITY proposes to
terminate or to modify this Agreement; and

(c) Other information that the CITY considers necessary to
inform the OWNER of the nature of the proceeding.

6.3  Hearing on Modification or Termination. At the time and place set for the
hearing on modification or termination, the OWNER shall be given an opportunity to be
heard. The OWNER shall be required to demonstrate reasonable good faith compliance
with the terms and conditions of this Agreement. The burden of proof on this issue shall
be on the OWNER. If the City Council finds, based upon substantial evidence in the
administrative record, that the OWNER has not reasonably complied in good faith with
the terms and conditions of the Agreement, the City Council may terminate or modify
this Agreement and impose those conditions to the action it takes as it considers
necessary to protect the interests of the CITY. The decision of the City Council shall be
final, subject only to judicial review pursuant to Section 1094.5 of the Code of Civil
Procedure. The City Council's action under this section as to either CDC or SRG (or
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one of its successor(s) in interest) shall not affect the validity or effectiveness of this
Agreement as to other party (or one of its successor(s) in interest).

6.4  Certificate of Agreement Compliance. If, at the conclusion of a Periodic or
Special Review, OWNER is found to be in reasonable compliance with this Agreement,
CITY shall, upon written request by OWNER, issue a Certificate of Agreement
Compliance (“Certificate”) to OWNER stating that after the most recent Periodic or
Special Review and based upon the information known or made known to the Planning
Director and City Council that (1) this Agreement remains in effect and (2) OWNER is
not in default. The Certificate shall be in recordable form, shall contain information
necessary to communicate constructive record notice of the finding of compliance, shall
state whether the Certificate is issued after a Periodic or Special Review and shall state
the anticipated date of commencement of the next Periodic Review. OWNER may
record the Certificate with the County Recorder. Whether or not the Certificate is relied
upon by assignees or other transferees or OWNER, CITY shall not be bound by a
Certificate if a default existed at the time of the Periodic or Special Review, but was
concealed from or otherwise not known to the Planning Director or City Council.

7.  [RESERVED]

8. DEFAULT AND REMEDIES.

8.1 Remedies in General. It is acknowledged by the parties that CITY would
not have entered into this Agreement if it were to be liable in damages under this
Agreement, or with respect to this Agreement or the application thereof.

In general, each of the parties hereto may pursue any remedy at law or equity
available for the breach of any provision of this Agreement, except that CITY shall not
be liable in damages to OWNER, or to any successor(s) in interest of OWNER, or to
any other person, and OWNER covenants not to sue for damages or claim any
damages:

(@) For any breach of this Agreement or for any cause of action
which arises out of this Agreement; or

(b) For the taking, impairment or restriction of any right or
interest conveyed or provided under or pursuant to this Agreement; or

(©) Arising out of or connected with any dispute, controversy or
issue regarding the application or interpretation or effect of the provisions of this
Agreement.

8.2  Specific Performance. The parties acknowledge that money damages and
remedies at law generally are inadequate and specific performance and other non-
monetary relief are particularly appropriate remedies for the enforcement of this
Agreement and should be available to all parties for the following reasons:
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€)) Money damages are unavailable against CITY as provided
in Section 8.1 above.

(b) Due to the size, nature and scope of the Project, it may not
be practical or possible to restore the Property to its natural condition once
implementation of this Agreement has begun. After such implementation, OWNER may
be foreclosed from other choices it may have had to utilize the Property or portions
thereof. OWNER has invested significant time and resources and performed extensive
planning and processing of the Project in agreeing to the terms of this Agreement and
will be investing even more significant time and resources in implementing the Project in
reliance upon the terms of this Agreement, and it is not possible to determine the sum of
money which would adequately compensate OWNER for such efforts.

8.3 Release. Except for non-monetary remedies, including the remedy of
specific performance and judicial review as provided for in Section 6, OWNER, for itself,
its successors and assignees, hereby releases the CITY, its officers, agents and
employees from any and all claims, demands, actions, or suits of any kind or nature
arising out of any liability, known or unknown, present or future, including, but not limited
to, any claim or liability, based or asserted, pursuant to Article I, Section 19 of the
California Constitution, the Fifth Amendment of the United States Constitution, or any
other law or ordinance which seeks to impose any other liability or damage, whatsoever,
upon the CITY because it entered into this Agreement or because of the terms of this
Agreement.

8.4  Termination or Modification of Agreement for Default of OWNER. Subject
to the provisions contained in Section 6 herein, CITY may terminate or modify this
Agreement for any failure of OWNER to perform any material duty or obligation of
OWNER under this Agreement, or to reasonably comply in good faith with the terms of
this Agreement (hereinafter referred to as “default”); provided, however, CITY may
terminate or modify this Agreement pursuant to this Section only after providing written
notice to OWNER of default setting forth the nature of the default and the actions, if any,
required by OWNER to cure such default and, where the default can be cured, OWNER
has failed to take such actions and cure such default within 60 days after the effective
date of such notice or, in the event that such default cannot be reasonably cured within
such 60 day period but can be cured within a longer time, has failed to commence the
actions necessary to cure such default within such 60 day period and to diligently
proceed to complete such actions and cure such default. Any action by the CITY as to
either CDC or SRG (or one of its successor(s) in interest) individually under this section
shall not affect the validity or effectiveness of this Agreement as between CITY and the
other party.

8.5  Termination of Agreement for Default of CITY. OWNER may terminate this
Agreement only in the event of a default by CITY in the performance of a material term
of this Agreement and only after providing written notice to CITY of default setting forth
the nature of the default and the actions, if any, required by CITY to cure such default
and, where the default can be cured, CITY has failed to take such actions and cure
such default within 60 days after the effective date of such notice or, in the event that
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such default cannot be cured within such 60 day period but can be cured within a longer
time, has failed to commence the actions necessary to cure such default within such 60
day period and to diligently proceed to complete such actions and cure such default.

9. THIRD PARTY LITIGATION.

9.1 General Plan Litigation. CITY has determined that this Agreement is
consistent with its General Plan, as such General Plan exists as of the Effective Date,
and that the General Plan meets all requirements of law. OWNER has reviewed the
General Plan and concurs with CITY’s determination. CITY shall have no liability in
damages under this Agreement for any failure of CITY to perform under this Agreement
or the inability of OWNER to develop the Property as contemplated by the Development
Plan of this Agreement as the result of a judicial determination that on the Effective
Date, or at any time thereafter, the General Plan, or portions thereof, are invalid or
inadequate or not in compliance with law.

9.2 Third Party Litigation Concerning Agreement. SRG shall defend, at its
expense, including attorneys’ fees, indemnify, and hold harmless CITY, its agents,
officers and employees from any claim, action or proceeding against CITY, its agents,
officers, or employees to attack, set aside, void, or annul the approval of this Agreement
or any Existing Land Use Approval. CITY shall promptly notify SRG of any such claim,
action or proceeding, and CITY shall cooperate in the defense. If CITY fails to promptly
notify SRG of any such claim, action or proceeding, or if CITY fails to cooperate in the
defense, SRG shall not thereafter be responsible to defend, indemnify, or hold harmless
CITY as set forth in the first sentence of this paragraph. CITY may, in its discretion,
participate in the defense of any such claim, action or proceeding. With respect to
Subsequent Development Approvals, (i) SRG shall defend, at its expense, including
attorneys’ fees, indemnify, and hold harmless CITY, its agents, officers and employees
from any claim, action or proceeding against CITY, its agents, officers, or employees to
attack, set aside, void, or annul any Subsequent Development Approval related to the
SRG Development and (ii) CDC shall defend, at its expense, including attorneys’ fees,
indemnify, and hold harmless CITY, its agents, officers and employees from any claim,
action or proceeding against CITY, its agents, officers, or employees to attack, set
aside, void, or annul any Subsequent Development Approval related to the CDC
Development. To the extent any claim, action or proceeding involves one or more
Subsequent Development Approval related to both the SRG Development and the CDC
Development, SRG and CDC shall apportion among themselves the financial
responsibility for their indemnification and defense of the CITY, but shall otherwise be
jointly and severally liable for such indemnification and defense.

9.3 Indemnity.

@) In addition to the provisions of 9.2 above, SRG shall indemnify and hold CITY,
its officers, agents, employees and independent contractors free and harmless from any
liability whatsoever, based or asserted upon any act or omission of SRG with respect to
SRG actions or obligations under this Agreement, including those of SRG’s officers,
agents, employees, subcontractors and independent contractors, for property damage,
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bodily injury, or death (SRG’s employees included) or any other element of damage of
any kind or nature, relating to or in any way connected with or arising from SRG’s
activities contemplated hereunder, including, but not limited to, the study, design,
engineering, construction, completion, failure and conveyance of the public
improvements, save and except claims for damages arising through the active
negligence or willful misconduct of CITY. SRG shall defend, at its expense, including
attorneys’ fees, CITY, its officers, agents, employees and independent contractors in
any legal action based upon such alleged acts or omissions. CITY may, in its discretion,
participate in the defense of any such legal action.

(b) In addition to the provisions of 9.2 above, CDC shall indemnify and hold CITY,
its officers, agents, employees and independent contractors free and harmless from any
liability whatsoever, based or asserted upon any act or omission of CDC with respect to
CDC actions or obligations under this Agreement, including CDC’s officers, agents,
employees, subcontractors and independent contractors, for property damage, bodily
injury, or death (CDC’s employees included) or any other element of damage of any
kind or nature, relating to or in any way connected with or arising from CDC'’s activities
contemplated hereunder, including, but not limited to, the study, design, engineering,
construction, completion, failure and conveyance of the public improvements, save and
except claims for damages arising through the active negligence or willful misconduct of
CITY. CDC shall defend, at its expense, including attorneys’ fees, CITY, its officers,
agents, employees and independent contractors in any legal action based upon such
alleged acts or omissions. CITY may in its discretion participate in the defense of any
such legal action.

(c) To the extent any claim, action or proceeding involves a claim of liability based or
asserted upon any act or omission of both SRG and CDC (or their respective officers,
agents, employees, subcontractors or independent contractors), SRG and CDC shall
apportion among themselves the financial responsibility for their indemnification and
defense of the CITY, but shall otherwise be jointly and severally liable for such
indemnification and defense.

9.4 Environment Assurances.

(@) SRG shall indemnify, defend, and hold CITY, its officers, agents, and
employees free and harmless from any liability, based or asserted, upon any act or
omission of SRG, its officers, agents, employees, subcontractors, predecessors in
interest, successors, assigns and independent contractors for any violation of any
federal, state or local law, ordinance or regulation relating to industrial hygiene or to
environmental conditions on, under or about the SRG Property, including, but not limited
to, soil and groundwater conditions, save and except claims for damages arising
through the active negligence or willful misconduct of CITY. SRG shall defend, at its
expense, including attorneys’ fees, CITY, its officers, agents and employees in any
action based or asserted upon any such alleged act or omission. CITY may in its
discretion participate in the defense of any such action.
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(b) CDC shall indemnify, defend, and hold CITY, its officers, agents, and
employees free and harmless from any liability, based or asserted, upon any act or
omission of CDC , its officers, agents, employees, subcontractors, predecessors in
interest, successors, assigns and independent contractors for any violation of any
federal, state or local law, ordinance or regulation relating to industrial hygiene or to
environmental conditions on, under or about the CDC Property, including, but not limited
to, soil and groundwater conditions, save and except claims for damages arising
through the active negligence or willful misconduct of CITY. CDC shall defend, at its
expense, including attorneys’ fees, CITY, its officers, agents and employees in any
action based or asserted upon any such alleged act or omission. CITY may in its
discretion participate in the defense of any such action.

(c) To the extent any claim, action or proceeding involves a claim of any
violation of any federal, state or local law, ordinance or regulation relating to industrial
hygiene or to environmental conditions on, under or about both the SRG Property and
the CDC Property, SRG and CDC shall apportion among themselves the financial
responsibility for their indemnification and defense of the CITY, but shall otherwise be
jointly and severally liable for such indemnification and defense.

9.5 Reservation of Rights. With respect to Sections 9.2, 9.3 and 9.4 herein,
CITY reserves the right to either (1) approve the attorney(s) which OWNER selects,
hires or otherwise engages to defend CITY hereunder, which approval shall not be
unreasonably withheld, or (2) conduct its own defense, provided, however, that OWNER
shall reimburse CITY forthwith for any and all reasonable expenses incurred for such
defense, including attorneys’ fees, upon billing and accounting therefor.

9.6  Survival. The provisions of this Sections 9.1 through 9.6, inclusive, shall
survive the termination of this Agreement.

10. MORTGAGEE PROTECTION. The parties hereto agree that this Agreement
shall not prevent or limit OWNER, in any manner, at OWNER'’s sole discretion, from
encumbering the portion of the Property owned by Owner or any portion thereof or any
improvement thereon by any mortgage, deed of trust or other security device securing
financing with respect to that portion of the Property. 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 OWNER 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. Any
Mortgagee of the Property shall be entitled to the following rights and privileges:

@) Neither entering into this Agreement nor a breach of this
Agreement shall defeat, render invalid, diminish or impair the lien of any mortgage on
the Property made in good faith and for value, unless otherwise required by law.
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(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 OWNER in the
performance of OWNER'’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 OWNER under the terms of this
Agreement, CITY shall provide a copy of that notice to the Mortgagee within ten (10)
days of sending the notice of default to OWNER. 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.

(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
OWNER'’s obligations or other affirmative covenants of OWNER hereunder, or to
guarantee such performance; provided, however, that to the extent that any covenant to
be performed by OWNER 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 2.4 of this
Agreement.

11. MISCELLANEOUS PROVISIONS.

11.1 Recordation of Agreement. This Agreement and any amendment or
cancellation thereof shall be recorded with the San Bernardino County Recorder by the
City Clerk within the ten (10) days after the CITY executes this Agreement, as required
by Section 65868.5 of the Government Code. If the parties to this Agreement or their
successor(s) in interest amend or cancel this Agreement as provided for herein and in
Government Code Section 65868, or if the CITY terminates or modifies the agreement
as provided for herein and in Government Code Section 65865.1 for failure of the
applicant to comply in good faith with the terms or conditions of this Agreement, the City
Clerk shall have notice of such action recorded with the San Bernardino County
Recorder.

11.2 Entire Agreement. This Agreement sets forth and contains the entire
understanding and agreement of the parties, and there are no oral or written
representations, understandings or ancillary covenants, undertakings or agreements
which are not contained or expressly referred to herein. No testimony or evidence of
any such representations, understandings or covenants shall be admissible in any
proceeding of any kind or nature to interpret or determine the terms or conditions of this
Agreement.
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11.3 Severability. If any term, provision, covenant or condition of this
Agreement shall be determined invalid, void or unenforceable, the remainder of this
Agreement shall not be affected thereby to the extent such remaining provisions are not
rendered impractical to perform taking into consideration the purposes of this
Agreement. Notwithstanding the foregoing, the provision of the Public Benefits set forth
in Section 4 of this Agreement, including the payment of the fees set forth therein, are
essential elements of this Agreement and CITY would not have entered into this
Agreement but for such provisions, and therefore in the event such provisions are
determined to be invalid, void or unenforceable, this entire Agreement shall be null and
void and of no force and effect whatsoever.

11.4 Interpretation and Governing Law. This Agreement and any dispute
arising hereunder shall be governed and interpreted in accordance with the laws of the
State of California. This Agreement shall be construed as a whole according to its fair
language and common meaning to achieve the objectives and purposes of the parties
hereto, and the rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not be employed in interpreting this Agreement, all
parties having been represented by counsel in the negotiation and preparation hereof.

11.5 Section Headings. All section headings and subheadings are inserted for
convenience only and shall not affect any construction or interpretation of this
Agreement.

11.6 Singular and Plural. As used herein, the singular of any word includes the
plural.

11.7 Joint and Several Obligations. Subject to section 2.4, if at any time during
the term of this Agreement the CDC Property or the SRG Property is owned, in whole or
in part, by more than one owner, all obligations of such owners as to those properties
under this Agreement shall be joint and several, and the default of any such owner shall
be the default of all such owners. Notwithstanding the foregoing, no owner of a single lot
which has been finally subdivided and sold to such owner as a member of the general
public or otherwise as an ultimate user shall have any obligation under this Agreement
except as provided under Section 4 hereof.

11.8 Time of Essence. Time is of the essence in the performance of the
provisions of this Agreement as to which time is an element.

11.9 Waiver. Failure by a party to insist upon the strict performance of any of
the provisions of this Agreement by the other party, or the failure by a party to exercise
its rights upon the default of the other party, shall not constitute a waiver of such party’s
right to insist and demand strict compliance by the other party with the terms of this
Agreement thereafter.

11.10 No Third Party Beneficiaries. This Agreement is made and entered into for
the sole protection and benefit of the parties and their successors and assigns. No other
person shall have any right of action based upon any provision of this Agreement.
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11.11 Force Majeure. No party shall be deemed to be in default where failure or
delay in performance of any of its obligations under this Agreement is caused by floods,
earthquakes, other Acts of God, fires, wars, riots or similar hostilities, strikes and other
labor difficulties beyond the party’s control, (including the party’s employment force),
government regulations, court actions (such as restraining orders or injunctions), or
other causes beyond the party’s control. If any such events shall occur, the term of this
Agreement and the time for performance by a party of any of its obligations hereunder
may be extended by the written agreement of the parties for the period of time that such
events prevented such performance, provided that the term of this Agreement shall not
be extended under any circumstances for more than five (5) years.

11.12 Mutual Covenants. The covenants contained herein are mutual covenants
and also constitute conditions to the concurrent or subsequent performance by the party
benefited thereby of the covenants to be performed hereunder by such benefited party.

11.13 Successors in_Interest. The burdens of this Agreement shall be binding
upon, and the benefits of this Agreement shall inure to, all successor(s) in interest to the
parties to this Agreement. All provisions of this Agreement shall be enforceable as
equitable servitudes and constitute covenants running with the land. Each covenant to
do or refrain from doing some act hereunder with regard to development of a portion of
the Property: (a) is for the benefit of and is a burden upon that portion of the Property;
(b) runs with that portion of the Property; and, (c) is binding upon each party and each
successor in interest during ownership of that portion of the Property.

11.14 Counterparts. This Agreement may be executed by the parties in
counterparts, which counterparts shall be construed together and have the same effect
as if all of the parties had executed the same instrument.

11.15 Attorneys’ Fees. If any action is instituted to interpret or enforce any of the
provisions of this Agreement, each party shall be responsible to bear its own attorney’s
fees and legal costs.

11.16 Jurisdiction and Venue. Any action at law or in equity arising under this
Agreement or brought by a party hereto for the purpose of enforcing, construing or
determining the validity of any provision of this Agreement shall be filed and tried in the
Superior Court of the County of San Bernardino, State of California, and the parties
hereto waive all provisions of law providing for the filing, removal or change of venue to
any other court.

11.17 Project as a Private Undertaking. It is specifically understood and agreed
by and between the parties hereto that the development of the Project is a private
development, that no party is acting as the agent of the other in any respect hereunder,
and that each party is an independent contracting entity with respect to the terms,
covenants and conditions contained in this Agreement. No partnership, joint venture or
other association of any kind is formed by this Agreement. The only relationship
between CITY and OWNER is that of a government entity regulating the development of
private property and the owner of such property.
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11.18 Further Actions and Instruments. Each of the parties shall cooperate with
and provide reasonable assistance to the other to the extent contemplated hereunder in
the performance of all obligations under this Agreement and the satisfaction of the
conditions of this Agreement. Upon the request of a party at any time, the other party or
parties, as the case may be, shall promptly execute, with acknowledgment or affidavit if
reasonably required, and file or record such required instruments and writings and take
any actions as may be reasonably necessary under the terms of this Agreement to carry
out the intent and to fulfill the provisions of this Agreement or to evidence or
consummate the transactions contemplated by this Agreement. The City Manager may
delegate his powers and duties under this Agreement to an Assistant City Manager or
other management level employee of the CITY.

11.19 Eminent Domain. No provision of this Agreement shall be construed to
limit or restrict the exercise by CITY of its power of eminent domain.

11.20 Agent for Service of Process. In the event OWNER is not a resident of the
State of California or it is an association, partnership or joint venture without a member,
partner or joint venturer resident of the State of California, or it is a foreign corporation,
then in any such event, OWNER shall file with the Planning Director, upon its execution
of this Agreement, a designation of a natural person residing in the State of California,
giving his or her name, residence and business addresses, as its agent for the purpose
of service of process in any court action arising out of or based upon this Agreement,
and the delivery to such agent of a copy of any process in any such action shall
constitute valid service upon OWNER. If for any reason service of such process upon
such agent is not feasible, then in such event OWNER may be personally served with
such process out of this County and such service shall constitute valid service upon
OWNER. OWNER is amenable to the process so served, submits to the jurisdiction of
the Court so obtained and waives any and all objections and protests thereto. .

11.21 Estoppel Certificate. Within thirty (30) business days following a written
request by any of the parties, the other party or parties, as the case may be, shall
execute and deliver to the requesting party a statement certifying that (i) either this
Agreement is unmodified and in full force and effect or there have been specified (date
and nature) modifications to the Agreement, but it remains in full force and effect as
modified; and (ii) either there are no known current uncured defaults under this
Agreement or that the responding party alleges that specified (date and nature) defaults
exist. The statement shall also provide any other reasonable information requested. The
failure to timely deliver this statement shall constitute a conclusive presumption that this
Agreement is in full force and effect without modification except as may be represented
by the requesting party and that there are no uncured defaults in the performance of the
requesting party, except as may be represented by the requesting party. OWNER shall
pay to CITY all costs reasonably incurred by CITY in connection with the issuance of
estoppel certificates under this Section 11.20 prior to CITY’s issuance of such
certificates.

11.22 Authority to Execute. The person or persons executing this Agreement on
behalf of OWNER warrants and represents that he or she/they have the authority to
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execute this Agreement on behalf of his or her/their corporation, partnership or business
entity and warrants and, represents that he or she/they has/have the authority to bind
OWNER to the performance of its obligations hereunder.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on
the day and year set forth below.

[SIGNATURES CONTAINED ON FOLLOWING PAGE]
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SIGNATURE PAGE
TO DEVELOPMENT AGREEMENT

“‘CbC”

Craig Development Corporation, a California
corporation

By:
Name:Craig Meredith
Its: President

Date:

“SRG”

SRG Archibald, LLC, a Delaware limited
liability company

By:
Name:
Its:

Date:

“‘CITY”

CITY OF ONTARIO

By:
Al C. Boling
City Manager

Date:

ATTEST:

City Clerk, Ontario
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APPROVED AS TO FORM:

BEST, BEST & KRIEGER LLP

City Attorney
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A notary public or other officer completing this certificate verifies only the identity of
the individual who signed the document to which this certificate is attached, and not
the truthfulness, accuracy or validity of that document.

State of California )
County of )

On , before me,
(insert name and title of the officer)

Notary Public, personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) Whose
name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT “A”
TO DEVELOPMENT AGREEMENT

Legal Description of Property

PARCEL MAP NO. 19612 In the City of Ontario, County of San Bernardino, State of
California. Being a subdivision of portions of Lot 1 and Lot 2, Block 22, Tract No. 2244
in the City of Ontario, County of San Bernardino, State of California as per plat recorded
in book 35 of maps, pages 50 through 56, Inclusive, records of San Bernardino County,
California.

Error! Unknown document property name.1032/064865-0053
Error! Unknown document property name.8238432.Error!
Unknown document property name.1a05/14/15

45774.00021\9741235.1



Exhibit “A-1"
To Development Agreement

Description of CDC Property

Lots 8 through 22 of Parcel Map 19612 in the City of Ontario, County of San
Bernardino, State of California.




Exhibit “A-2"
To Development Agreement

Description of SRG Property

Lots 1 through 7 of Parcel Map 19612 in the City of Ontario, County of San
Bernardino, State of California.




EXHIBIT “B”
TO DEVELOPMENT AGREEMENT

Map showing Property and its location
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EXHIBIT “B-1"
TO DEVELOPMENT AGREEMENT

Map showing CDC Property and its location

i Exhibit "B - 1"
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EXHIBIT “B-2"
TO DEVELOPMENT AGREEMENT

Map showing SRG Property and its location
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EXHIBIT “C”
TO DEVELOPMENT AGREEMENT

Existing Development Approvals

1. General Plan Amendment (File No. PGPA13-005)

2. Meredith International Centre Specific Plan Amendment (File No. PSPA14-003)
3. Project Environmental Impact Report (SCH#2014051020)

4. Tentative Parcel Map (File No. PMTT14-028 (PM 19612))

5. Development Plan (File No. PDEV14-055)

Error! Unknown document property name.1032/064865-0053
Error! Unknown document property name.8238432.Error!
Unknown document property name.1a05/14/15
45774.00021\9741235.1



EXHIBIT “D”
TO DEVELOPMENT AGREEMENT

Existing Land Use Requlations

These documents are attached by reference only:

1. City of Ontario General Plan

2. City of Ontario Municipal Code

3. City of Ontario Design, Improvement and Construction Standards and Specifications
4. The Meredith International Centre Specific Plan

5. Planning Commission Resolution No. PC15-023 recommending the City Council
certification of the Meredith International Centre Specific Plan Amendment
Environmental Impact Report (SCH# 2014051020) prepared for File Nos. PGPA13-
005 and PSPA14-003.

6. Planning Commission Resolution No. PC15-024 recommending the City Council
approve File No. PGPA13-005, a General Plan Amendment to revise the Land Use
Element of the Policy Plan component of The Ontario Plan.

7. Planning Commission Resolution No. PC15-025 recommending the City Council
approve File No. PSPA14-003, which modifies the Meredith International Centre
Specific Plan.

8. Planning Commission Resolution No. PC15-026 approving File No. PMTT14-028, a
Tentative Parcel Map subdividing 238.5 acres into 22 lots.



EXHIBIT “E”
TO DEVELOPMENT AGREEMENT

Required Infrastructure Improvements

The project infrastructure will be constructed in a single phase with the understanding
that certain improvements may be delayed due to regulatory approval requirements,
(i.e. Caltrans, USACOE, SBFCD, Cal DF&W, etc.) or acquisition of required street
improvement right-of-way from 3rd parties. Generally, the construction management of
the improvements for all Planning Areas shall be the responsibility of SRG including
acquiring requisite bonds required by CITY. SRG and CDC shall have a separate
agreement that describes the cost sharing arrangement between the parties. SRG
and/or its successor(s) in interest will manage the construction of all the improvements
shown below on behalf of SRG, CDC and/or its successor(s) in interest. Comment -
There are no deferred improvements.

Anticipated Sequencing of Offsite work and engineering plan set submittals, based upon
the engineering drawings prepared by RBF dated is as follows:

. Sequence 1

o Inland Empire Boulevard-East segment (between Archibald Avenue and
Del Rio Place) including traffic signal at Del Rio Place but excluding
IEB/Archibald intersection improvements.

o Del Rio Place (with closure at future Jay Street)

o Parkway improvements at Inland Empire Boulevard between Cucamonga
Channel and Del Rio Place (north side)

o Related utilities for this segment, including the recycled water main and
sewer siphon crossing the flood control channel in Inland Empire
Boulevard

. Sequence 2

o0 Reconfigure Inland Empire Boulevard-West segment, including traffic
signal at Vineyard Avenue

o0 Vineyard Avenue entire segment between CalTrans north boundary to
north of 4™ Street, including traffic signal at Jay Street, Inland Empire
Boulevard and signal modifications at 4™ Street

o0 Jay Street including connection to Del Rio Place

o Parkway improvements along Inland Empire Boulevard between Del Rio
Place and Vineyard Avenue (north side)

o Trail signal at Inland Empire Boulevard (bike and pedestrian crossing)

o Bridge widening of both bridges on Inland Empire Boulevard

o0 Related utilities for this segment

. Sequence 3

Error! Unknown document property name.1032/064865-0053
Error! Unknown document property name.8238432.Error!
Unknown document property name.1a05/14/15
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o 4™ Street improvements, including parkway (south side) and median
o Traffic signal at Hellman Avenue and 4™ Street

o Eastbound right-turn lane at Inland Empire Boulevard/Archibald Avenue

o0 Northbound left-turn lane modifications at Inland Empire
Boulevard/Archibald Avenue intersection

o Inland Empire Boulevard/Archibald Avenue traffic signal modification
related to items above.

o Related utilities for this segment

o Sidewalk improvements at bridge on 4™ Street (north and south side as
necessary)

The City shall allow the occupancy of completed building(s) at the time that completed
portions of street, utilities and life safety improvements necessary for the operation of
such building(s) are substantially complete, as determined by the City Engineer.
Utilities required for each building occupancy include: potable water connections for
domestic water uses; adequate fire service connections to the potable water system to
meet Fire Department requirements; an active connection to the existing recycled water
system to serve all non-domestic and irrigation uses; and, a connection to the sanitary
system with sufficient improvements either connected to temporary forced main (if
available capacity) or ultimate sewer improvements within adjacent streets.
Undeveloped portions of land (PA 2, 3 & 4) to be developed by CDC or their assigned
successors shall be permitted to delay traffic signals, frontage driveways, sidewalks,
parkway and median improvements until the property is planned and developed.
Erosion control will be installed at undeveloped property as required to meet regulatory
requirements. The above sequencing is subject to the receipt of applicable regulatory
approvals.



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

This DEVELOPMENT IMPACT FEE CREDIT AND REIMBURSEMENT
AGREEMENT (this “Fee Credit Agreement”), entered into this day of
, 2015, between the CITY OF ONTARIO, a California municipal
corporation, hereinafter referred to as the “City,” and SRG Archibald, 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 an
amendment to the Meredith International Center (“Specific 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 amendment, 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, Developer and Craig Development Corporation, a California
Corporation (“CDC”) 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.

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 DIF Credit
and Reimbursement policies as contained in the City’s DIF Program and Resolution No.
2011-011.



F. By separate agreement, Developer and CDC have agreed to the sharing
of the DIF Credits and DIF Reimbursements, as defined within and provided for herein
below.

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.

“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 Nos. 2003-39 and 2011-011, 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” 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 Parcel Map 19612 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.

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

“DIF” means the development impact fees imposed on the Planning Areas
as defined within the Development Agreement, 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.

“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 monies
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);
(ii) 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)
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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” means a public improvement required to support the
development of the Property as described in Exhibit 3 to the extent required by the
applicable conditions of approval for Parcel Map 19612.

“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
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 Parcel Map 19612 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. 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 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
is necessary to assure the timely and satisfactory completion of such Improvements and
that compliance with the Public Contract Code with respect to such Improvements
would not produce an advantage to the City. 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.

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 occur
not later than twenty (20) Days following the last to occur of the following:

0] the City Engineer's determination the Improvement is
Complete;

(i) 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 of 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 in a 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 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 (or its successor and/or
assignee) 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 the DIF Program Costs for the Improvement (or accepted portion of the
Improvement). 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 (or its successor
and/or assignee) with a Certificate of DIF Credit within twenty (20) Days following
receipt of the completed DIF Credit Request.

10. DIF Reimbursements. Developer (or its successor and/or assignee) 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.

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 Modifications. 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 (or
its successor and/or assignee) the DIF Reimbursement amount (without interest) from
the payment of DIF from development in the Meredith International Center 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.

12.2 Review and Determination of Availability of Funds. On the first July
1st that is at least one year after the Effective Date of this Agreement, City shall conduct
a review to determine the availability of funds, if any, for 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. Reimbursements will be
made to the Developer by the City if DIF has been received from other developments




that are also served by the Improvement(s). 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. Such funds shall be determined to be available for
reimbursement to Developer only after the satisfaction of any pre-existing City
Reimbursement obligations. The Developer 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.

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.E.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 |.LE.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, the priority for reimbursement shall be
based upon the date of issuance of the Certificate of DIF Reimbursement with the
Certificate of DIF Reimbursement with the earliest date of issuance being reimbursed
first.

13. Assignment of DIF Credits and Reimbursements. Developer shall have
the right to transfer or assign DIF Credit 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 include the
assignment and assumption of the rights, duties and obligations arising under or from
this Agreement and be made in strict compliance with the following:

@) No sale, transfer or assignment of any right or interest under
this Agreement shall be made unless made together with the sale, transfer or
assignment of all or a part of the Property; provided, in concert with the conveyance
and transfers contemplated as from Craig Development Corp., a California corporation
(“CDC") to Developer under the terms of that certain Agreement for Purchase and Sale
of Real Estate and Joint Escrow Instructions for the Meredith International Centre
(“PSA") entered into by and between Developer and CDC (as referred to within the
corresponding Development Agreement), Developer may freely assign and transfer to
CDC, in whole or in part, the right of Developer to receive DIF Credits and/or DIF
Reimbursements conditioned only upon Developer providing City with the notice
required under Section 13(b)(i) below.

(b) Concurrent with any such sale, transfer or assignment, 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, in a form reasonably acceptable to CITY, by the purchaser,
transferee or assignee and providing therein that the purchaser, transferee or assignee
expressly and unconditionally assumes all the duties and obligations of Developer with
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respect to the portion of the Property so sold, transferred or assigned; provided, the
conveyance and transfers of real property contemplated as from CDC to Developer,
under the terms of the PSA, are expressly excluded from the foregoing requirements of
this Section 13(b)(i) and (ii) and in all events shall not be deemed to constitute a default
under the terms hereof; and, provided further the assignment to CDC by Developer of
its right to receive DIF Credits and/or DIG Reimbursements, is expressly excluded from
the foregoing requirement of this Section 13(b)(ii).

(c) Except as expressly excluded above pertaining to
conveyances and assignments as between Developer and CDC, and except as
otherwise provided in Section 13(d) and in Section 26 hereof, any sale, transfer or
assignment of any right or interest under this Agreement not made in strict compliance
with the foregoing conditions shall 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.

(d) If Developer transfers or assigns the right to receive DIF
Credit and/or DIF Reimbursements to a successor(s) in interest with respect to all or a
part of the Property (a “Successor Developer”) in accordance with this Section 13 and
the Successor Developer obtains DIF Credit and/or DIF Reimbursements pursuant to
this Agreement, then

0] such Successor Developer shall have the right
to sell, transfer or assign to Developer, and Developer shall have the right to acquire
from such Successor Developer, all or a portion of such DIF Credit and/or DIF
Reimbursements by complying only with Section 13(b)(i) above, and

(i) Developer shall have the right to sell, transfer
or assign all or a portion of such DIF Credit and/or DIF Reimbursements to other
Successor Developers who acquire other portions of the Property by complying only
with:

(A)  Sections 13(b) and 13(c) above, if the
sale, transfer or assignment of such DIF Credit and/or DIF Reimbursements occurs
concurrently with the conveyance of another portion of the Property to the other
Successor Developer, or

(B) Section 13(b)(i) above, if the sale,
transfer or assignment of such DIF Credit and/or DIF Reimbursements occurs after the
conveyance of another portion of the Property to the other Successor Developer and
the other Successor Developer complied with Sections 13(b) and 13(c) at the time of
such conveyance.

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.
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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 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 harmless from any claim or liability arising
out of any failure or alleged failure to comply with the Prevailing Wage Laws.

17. Default and Force Majeure.

€) 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
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any causes beyond the control or without the failure of the party claiming an extension
of time to perform. 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 (30) 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, 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 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
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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 extent that such Damages have been caused by
their active negligence or willful misconduct. The parties acknowledge and agree that
the Developer shall be released from the indemnity, defense and hold harmless
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(s) 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.

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 with the written consent of the City Manager, which consent
shall not be unreasonably withheld or delayed. City Manager shall provide written
consent within fifteen (15) business days of the submission of such a request. 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 successor(s) 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:

@) 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.

(©) 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:

with a copy to:

John A. Ramirez

Rutan & Tucker, LLP
611 Anton Blvd.

Suite 1400

Costa Mesa, CA 92626
Phone: (714) 662-4610
Fax: (714) 546-9035

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

2855 East Guasti Road, Suite 400
Ontario CA, 91761
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Craig Meredith

c/o Craig Development Corporation
P.O. Box 1968

Newport Beach, CA 92659

with copy to:

Dwight J. Griffith

Remer, DiVincenzo & Griffith
2121 E. Coast Highway, Ste. 280
Corona del Mar, CA 92625

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.
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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
Exhibit 4 — Estimated Costs of Improvements
Exhibit 5 — Certificate of DIF Credit

Exhibit 6 — DIF Credit Request

Exhibit 7 — Certificate of DIF Reimbursement

[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: , 2014 By:

Al C. Boling, City Manager

ATTEST:

By:

Mary E. Wirtes, City Clerk

APPROVED AS TO FORM:

BEST BEST & KRIEGER LLP

By:

City Attorney
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
respective dates set forth below.

“Developer”

By:
Name:
Its:

Dated:
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Exhibit “1”
To Development Impact Fee Credit and Reimbursement Agreement

Legal Description of Property

PARCEL MAP NO. 19612 In the City of Ontario, County of San Bernardino, State of
California. Being a subdivision of portions of Lot 1 and Lot 2, Block 22, Tract No. 2244
in the City of Ontario, County of San Bernardino, State of California as per plat recorded
in book 35 of maps, pages 50 through 56, Inclusive, records of San Bernardino County,
California.

Error! Unknown document property name.1032/064865-0053
Error! Unknown document property name.8238432.Error!
Unknown document property name.1a05/14/15

45774.00021\9741235.1



Exhibit “2”

Map of Property

, Exhibit "2"
] | ) To Development Impact Fee Credit and
Reimbursement Agreement
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Exhibit “3”
To Development Impact Fee Credit and Reimbursement Agreement

Description of Improvements

The referenced exhibits from the Meredith International Centre Specific Plan
Amendment (adopted by City Council Resolution No. 2015-025) are a general
description of the improvements:

1. Figure 3-1, Conceptual Vehicular and Mobility Plan
2. Figure 4-1, Domestic Water Infrastructure Plan

3. Figure 4-2, Recycled Water Infrastructure Plan

4. Figure 4-3, Sanitary Sewer Infrastructure Plan

5. Figure 4-4, Storm Drain Infrastructure Plan

6. Figure 4-5, Dry Utility Infrastructure Plan

Error! Unknown document property name.1032/064865-0053
Error! Unknown document property name.8238432.Error!
Unknown document property name.1a05/14/15
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Exhibit “4”
To Development Impact Fee Credit and Reimbursement Agreement

Estimated Costs of Improvements

The estimated costs of improvements is $21,542,761.79 as detailed on the Project Cost
Estimate dated March 13, 2015, on file with the City of Ontario engineering Department.

Error! Unknown document property name.1032/064865-0053
Error! Unknown document property name.8238432.Error!
Unknown document property name.1a05/14/15
45774.00021\9741235.1



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 SRG Archibald, LLC, dated , 2015, the terms and definitions of
which are hereby incorporated herein by this 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:

Al C. Boling, City Manager

Dated:

Error! Unknown document property name.1032/064865-0053
Error! Unknown document property name.8238432.Error!
Unknown document property name.1a05/14/15
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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. Any 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.

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

DEVELOPER: CITY:

Credit Request Approved

By:

Authorized Representative of Al C. Boling, City Manager

Developer
Date:

Date:

Error! Unknown document property name.1032/064865-0053
Error! Unknown document property name.8238432.Error!
Unknown document property name.1a05/14/15
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ATTACHMENT 1

SUMMARY OF IMPROVEMENTS AND REQUESTED DIF CREDITS

Improvement Eligible Costs/Contract Amount DIF Credit
Imposed as
Condition of

Approval

Requested

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

Error! Unknown document property name.1032/064865-0053
Error! Unknown document property name.8238432.Error!
Unknown document property name.1a05/14/15
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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 LLC dated , 2014 the terms and definitions of which
are hereby incorporated herein by this 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 for the costs of building certain
infrastructure that was imposed as a condition of approval:

Amount of Reimbursement: $

Infrastructure Category of DIF:

Local Adjacent or Regional Category of DIF:

Al C. Boling, City Manager

Dated:

Error! Unknown document property name.1032/064865-0053
Error! Unknown document property name.8238432.Error!
Unknown document property name.1a05/14/15
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