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This MASTER DEVELOPER AGREEMENT {the “Master Developer
Agreement”) for the development of rail facilities and industrial,
commercial énd residential properties in Victorville is made and
entered into as of this  day of , 2007, by and among
the SOUTHERN CALIFORNIA LOGISTICS RAIL AUTHORITY, a joint powers

authority duly formed undexr the laws of the State of California

(*Rail Authority”), the VICTORVILLE REDEVELOPMENT AGENCY, a
California redevelopment agency (the “Agency”), the CITY OF
VICTORVILLE, a municipal corporation (the “City”), DESERTXPRESS

ENTERPRISES, LLC, a Nevada limited liability company (“DXE"),
TRANSIT REAL ESTATE DEVELOPMENT, LL{C, a Nevada limited liability
company (“TRED”), and INLAND GROUP, INC., a California corporation

(*Inland”) with reference to the following facts:

RECITALS
A, In 1988, the Defense Base Closure and Realignment
Commission recommended that former George Air Force Bage (“GAFB®)
be closed, which closure has occurred. GAFB is riow known as
Southern California Logistics Alrport (“SCLA”). In response to the

clogure, several of the local communities adjacent and in proximity
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to SCLA deemed it desirable to form a joint powers authority to

create the Victor Valley Economic Development Authority -(“VVEDA") .

B. VVEDA was established under California Government
Code Section 6500 et. seg. and was formed pursuant to the
provisions of a certain joint exercise of powers agreement, as

amended {the “Fourth Amended Joint Exercise of Powers Agreement") .

C. In accordance with the terms of the Fourth Amended
Joint Exercise of Powers Agreement, VVEDA delegated its decision
making authority with respect to SCLA to the Southern California

Logistice Airport Authority (the “Airport Authority") .

. VVEDA and the Airport Authority previously caused
the preparation of wvarious planning documents pertaining to the
reuse of SCLA and areas in proximity thereto., A redevelopment plan
was adopted by VVEDA in accordance with the California Community
Redevelopment Law in December of 19973 (the “Redevelopment Plan”),

The Redevelopment Plan, as amended, established a redevelopmant

project area which encompassed SCLA as well as approxXimately fifty

five thousand (55,000) additional acres of land within the

jurisdictional boundaries of the member entities of VVEDA (the
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“Project Area”). The City has caused the preparation and adoption
of a gpecific plan for SCLA (the “SCLA Specific Plan”) which SCLA
Specific Plan has been amended and which has further been found to

be in conformity with the Redevelopment Plan.

E, In order to implement the provigions of the SCLA
Specific Plan and Redevelopment Plan, the Alrport Authority along
with the Rail Authorify have deemed it desirable to pursue the
reestablishmént of rail connections to SCLA and to establish new
rail cgnnectibns Lo areas adjacent thereto and to evaluate the
viability of development of intermodal, multimodal facilities as
well as Passenger facilities to be located on SCLA and/or in areas

immediately adjacent thereto.

F. In response to the desire to facilitate the
development of rail improvements and related industrial and
commercial properties, on and adjacent to SCLA, the City, the
Airport Authority and the Agency caused the formation of the Rail
Authority pursuant to the terms of that ceftain Joint Exercise of
Powers Agreement Creating Southern California Logistics Rail

Authority dated as of October 17, 2001.
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G. Beginning as early as Novembe: 14, 2005, the City
began investigating ways to facilitate development of areag within
the jurisdiction of the City and immediately adjacent to the City,
which areas are set forth on Exhibit “A* attached hereto and
incorporated herein by this reference (collectively hersinafter
referred to as the “Northern Triangle Properties”) independent,

aside from and prior to the actions, plans and operations of

Inland, DXE and TRED in Victorville.

H, During the course of their evaluation, the City
determined that an open, orderly, coordinated and logical
development of the Northern Triangle Properties, incorporating
appropriéte development activities for wmixed use, commercial,
residential and community open space, would be integral tc

optimizing the use of these properties and would be in the besgt

interest of the community.

I. The City has begun its planning process for the
development of the Northern Triangle Properties with the intent of
facilitating the development of this area regardless of whether

such development occurs with or without reliance on a master

developer.
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J. Simultaneously with the Rail Authority’'s re-
establishment of S8CLA rail connections, DXE, TRED, and Inland
(sometimes hereinafter collectively referred to as the “Developer”)
have been aggressively pursuing a development project which would
provide fo? a high-spesd passenger rail connection between Las
Vegas, Nevada and Victorville, which project is being proposed as a
private-public partnership enabling it to be developed without

reliance upcon public funding (the “DX Project”).

K. As currently conceived, the DX Project will have its
gsouthern terminus in the City and may connect with the monorail
gystem in Las Vegasg, Nevada, which also uses a public-private

partnership approach.

L. Inland, DXE and TRED have determined that in ordexr
to complement the overall development in Victorville, it could be

advantageous to also facilitate the development of the Northern

Triangle Properties.

M. The parties hereto deem it degirable at this time to

enter into this Master Developer Agreement to ensure a consistent

VVCA\ODOL-4\DOC\001-13D0OC
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plan for the marketing and development of the Northern Triangle

Properties,

N. The parties hereto expect that the development of
the Northern Triangle Properties pursuant to this Master Developer
Agreement will increase the utility and incremental tax wvalue of
the Northern Triangle Properties by creating quality mixed use
development preojects via the cooperative association of Developer
and City; by assisting the City to achieve its.goals and its vigion
for the Victor Valley, including working towards achieving a

housing and jobs balance and creating sustainable communities.

O. In recognition of the substantial long term
commitment of Developer to locate the DX Project southern
California hub station and operations base in the Northern Triangle
Properties, and the long term value to the City thereof, City is
willing to designate the Developer as the Master Developer for the

Northern Triangle Properties pursuant to the terms of this Master

Developer Agreement.,

P. To meet the City’s goals as referenced above,

Developer and the City agree to this Master Developer Agreement to

VVCANOOCL-4\DOCAQO01-13D0OC
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eliminate uncertainties, to the maximum extent possible, for the
master planning and the resultant developments that will follow
because of this Master Developer Agrsement, including without
limitation cooperation by the parties hereto in creating a specific

plan for the Northern Triangle Properties (“NT Specific Plan”).

Q: The City is currently considering the expansion of
its Sphere of Influence, as defined herein, to incorporate areas
that are adjacent and northerly of the Northern Triangle Properties
and which comprise approximately 37,000 acres. To the extent the
City is successful in causing the annexation of such Sphere of
Influence areas it would be the intent of the parties to congider
making such areas subject to this Master Developer Agreement, and

to the extent feasible, expanding or amending the NT Specific Plan

to incorpcorate such areas.

NOW THEREFCRE, in consideration of the terms and

provisions of this Master Developer Agreement, the parties agree as

follows:

VVCA\0001-4\DOEC\002-13D0C
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ARTICLE T

Section 1.01. Purpose of the Maste: Developer Agreement.
The purpose of this Master Developer Agreement is to effectuate
redevelopment within a portion of the Project Area comprising the
Northern Triangle Properties and assist in developing rail
facilities, along with associated industrial and commercial
facilities and residential properties in proximity thereto, by and
amongst other things, assisting TRED, DXE, and Inland, as well as
third parties assgociated with DXE, TRED, and Inland with the
purchase and/or lease of property and assisting in the development
thereof . The redevelopment of the Northern Triangle Properties and
related industrial, commercial and residential properties in
proximity thereto by Developer, oxr third pérties procured by
Developer, pursuant toc this Master Developer Agreement is in the
vital and best interests of the Agency, the City and the Rail
Authority and is ip accordance with applicable federal, state and
local laws and reguirements. This Master Developer Agreement is

entered into for the purpose of development and not for speculation

in land holding.

VVCEACO01-4\DOC\001~13D0C
3\22\07 law




At such time ag Developer (or any associated third-party)
controls (through ownershipb;r otherwige) Significant Pcrtions of
the Northern Triangle Properties, the parties will work in good
faith to negotiate a written development agreement (“Development
Agreement”)  covering such properties, which shall be consistent
with the intent and terms of this Master Developer Agreement and
the NT Specific Plan.  For purposes of this Master Developer
Agreement, the term "Significant Portions of the Northern Triangle
Properties” shall initially mean six hundred (600) acres (which may
or may not be contiguous). To the extent Developer acquires
additional acreage, the parties agree that, to the extent legally
permigsible, such additional land ghall be amended into the
Development Agreement. In the event, additional land cannct be
amended into said original Development Agreement, then the Parties
will work in good faith to negotiate one or more subsequent
Development Agreements, provided however, that any such subsequent
Develoﬁment Agreements shall encompass properties which incorporate

increments of at least two hundred (200) hundred acres.

Section 1.02. Parties to the Master Developer Agreement.

(a) The Rail Authority is a joint powers authority

established pursuant to Government Code Section 6500, et geq. The

VVCANGD001-45\DOC\Q01 -13D0C
3\22\07 1law

n i W N AR




-

principal office of the Authority is located at 14343 Civic Drive,
Victorville, California 92392. As used in this Master Developer
Agreement, the term "Rail Authority" shall be deemed to include the
Rail Authority and any assignee or successor to the Raill Authority

or to its rights, powers and responsibilities undexr this Master

Developer Agreemesnt.

(b} The Aggncy is the Victorville Redevelopment Agency,
public body, corporate and politic, duly created and activated
pursuant to the provisions of Section 33100, et. seq. of thée Health
and Safety Code of the State of California (the "“Act”} by a duly

adopted Ordinance of the City of Victorville, California,

(c) The City is a general law city. The principal

cffice of the City is located at 14343 Civic Drive, Victorville,

California 92392,

(d} The Developer is comprised of TRED, DXE and Inland.

(i) Inland is Inland Group, Inc., a California

company, the principal office of Inland is Inland Group, Inc., 3501

10
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Jamboree Rd., South Tower, Suite 606, Newport Beach, CA 92660,

Attn: Buck Johns.

(ii) DXE is DesertXpress Enterprises, a Nevada
Limited Liability company, the principal office of DXE is 6750 Via

Austi Way, Suite 250, Las Vegas, NV Bo1l19, Attn: Andrew Mack.

(iii) TRED is Transit Real Estate Development,
' LLC, a Nevada Limited Liability company, the principal office of
TRED is 6750 Via Austi Way, Suite 250, Lag Vegas, NV 89112, Attn:

Jeffery Kimmel.

Section 1.03. Prohibition Against Change in Ownership,

Management and Control of Developer, or Assignment of Master

Developer Agreement .

(a) The qualifications and identities of the persong and
entities comprising Developer are of particular concern to the Rail
Authority, the City and the Agerncy . It is because.of these
qﬁalifications and identities of the entities comprising the
Developer that the Rail Authority, the Agency and the City have

entered into this Master Developer Agreement with Developer. No

11
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veluntary or involuntary successor in interest of Developer, or any
of the entities comprising Developer, shall acquire any rights or

powérs under this Master Developer Agreement, except as expressly

gset forth herein.

(b) Except as otherwise provided in this Master
Developer Agreement, Developer shall not aseign all or any part of
this Master Developer Agreement to a third party without the pfior
written approval of the Rail Authority, the City and the Agency,
which approval shall not be unreasonably withheld, conditioned, or
delayed. Approval by the Rail Authority, the City and the Agéncy
shall be based upon the proposed agsignee’'s capability to perform
Developer’s obligation under this Master Developer Agreement in a
gimilar fashion as Developer. Any assgignment of this Master

Developer Agreement without the foregoing prior written approval of

the Rail Authority will be void.

(c) Developer shall promptly notify the Rail Authority,
the Agency and the City in writing of any material change in the
identity or financial condition of any principal shareholder of
more than twenty percent (20%) of the equity interest of Developer

or a material personnel change among the operation and management

12
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officers, directors or members of Developer or the entities

comprising the Developer.

Section 1.04. Defined Terms. The following terms used in

thig Master Developer Agreement, unless the context otherwise

requires, shall have the following meanings:

*Airport Authority” shall have the meaning set forth in

Recital C hereof.

“Agency” shall mean the Victorville Redevelopment Agency,

a California redevelopment agency.

“Agency Develcopment Parcels” ghall have the meaning set

forth in Section 2.02.

“Approved Developers” shall have the meaning set forth in

Section 2,02.

“Business Day” shall have the meaning set forth in

Section 8.17.

13
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“CC&Rs" ghall mean those certain Covenants, Conditions
and Restrictions (“CC&Re”) to be recorded on all Development
Parcels by Developer as more fully set forth in Section 2.06(vii).

To the extent that the City has an interest in any of the
Deveiopment Parcels, i1t will agree that such parcels shall be

gsubject to the CC&Rs.

“CEQA” ghall mean the California Environmental Quality

Act, California Public Resources Code Section 21000 et seq.

“City” shall mean the City of Victorville, a municipal

corporaticn.

"Developer” shall collectively refer to DXE, TRED, and

Inland, as further defined in Recital G hereof.

"Development Agreement” shall have the meaning set forth

in Section 1.01.

“Development Parcelg” shall mean those portions of the
Northern Triangle Properties which are not otherwise contemplated

to be under the direct management and control of the Agency.

14
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*DXE" shall mean DesertXpress Enterprises, LLC, a Nevada

limited liability company.

“DX Project” shall have the meaning set forth in Recital

J hereof.

“DX Compliance Event” ghall mean an act as marked by a

precise point in time when (1} an event listed in Exhibit »C”, DX

 Development Milestones, is not achieved by the DX Milestone Date,

as set forth in Exhibit *C", and any rights to cure and/cr re-
negotiate this Master Developer Agreement pursuant to thig Master
Developer Agreement have been exhausted; or (2) the Developer
provides formal notice to the City or Agency that Developer isg no
longer pursuing development of the DX Project.

“Effective Date” shall mean , 2007,

“Extension Term” shall have the meaning set forth in

Section 7.03.

15
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"Fourth Amended Joint Exercise of Powers Agreement” shall

have the meaning set forth in Recital B hereof.

“GAFB” shall have the meaning set forth in Recital A

hereof,

"Governmental Agency” shall mean any (a) nation,
principality, =state, commonwealth, province, territory, cgounty,
municipality, district or other jurisdiction of any nature anywhere
in the world, (b) govermmental or guasi-governmental entity of any
nature, including any governmental division, subdivision,
department, agency, bureau, branch, office, commission, council,
board, ingtrumentality, cfficer, official, repregsentative,
organization, taxing authority or unit and any court or othesr
tribunal (foreign, federal, state or local), or {c) Person, or body
exercising, or entitled ﬁo exercise, any executive, legislative,
judicial, administrative, regulatory, police, military or taxing

authority or power of any nature.

"Governmental Approval” shall mean a permit, license,
certificate, franchise, concession, approval, consent,

ratification, permission; clearance, confirmation, endorsement,

16
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waiver, certification, filing, franchise, notice, variance, right,
designation, rating, registration, gualification, authorization or
order that is or has been issued, granted, given or otherwise made

available by or under the authority of any Governmental Agency or

pursuant to any Law.

*Inland” shall mean Inland Group, Inc., a California

corporation.

- “Laws” mean all laws, rules, regulations, ordinances,
resolutions, adopted guidelines, and official policies of

governmental entities,.

"Master Developer Agreement” shall mean this Magter

Developer Agreement.

"Master Plan” shall have the meaning set forth in Section

2.05(1) hereof.

“Northern Triangle Properties” shall mean that certain

real property which incorporates areas generally designated on

Exhibit “A~.

17
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"NT Specific Plan” shall have the meaning set forth in

Recital P.

"Permits and Approvals” shall mean the permits and
approvals for the Project or each phase thereof that are required
for the development of the Project or the particular phase that is
being developed {(other than building permits), as the case may be,
that is needed for public access and the development of a

particular phase. 8zid Permits and Approvals shall be consistent

with City standards.

"Plans and Guidelines” shall have the meaning get forth

in Section 2.05(i).

“Project” ghall mean the acquigition, lease, development,
sale, disposition, and/or management of the Northern Triangle

Properties, or portions therecf, as contemplated by this Master

Develcper Agreement.

“"Project Area” shall have the meaning set forth in

Recital D hereof.

18

VVCA\ODO1-4\DOC\0OCL-13D0C
3\22\07 law




“Project Proposal” shall mean a description of a porticn

of the overall Project containing such information as reguired

pursuant to Section 2.03(1).

“Rail Authority” ghall mean the Southern California
Logistics Rail Authority, a joint powers authority duly formed

under the laws of the state of California.

“Redevelopment Plan’ shall have the meaning set forth in

Recital D hereof.

“SCLA" shall have the meaning sget forth in Recital A

hereof.

“SCLA sSpecific Plan” shall have the meaning set forth in

Recital D hereof.

“Sphere of Influence Land” shall mean such land as is

more fully described on Exhibit “B“.

19
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.

“Tax Increment Funds” shall have the meaning set forth in

Section 2.05(ii}.

"Term” shall have the meaning set forth in Section 7.01

here=of.

*"Transferred Development Parcels” shall have the meaning

gset forth in Section B8.03.

WTRED” ghall mean Transit Real Estate Development, LLC, a

Nevada limited liability company.

“YVEDA” ghall have. the meaning set forth in Recital A

héreof.

Section 1.05. Additional Defined Terms. To the

extent that any capitalized terms contained in this Master
Developer Agreement are not defined above, then such terms shall

have the meaning otherwise ascribed to them in this Master

Developer Agreement.

20
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ARTICLE II

Section 2.01. Acguisition of the ©Northern Triangle

Properties. Provided it is otherwise in compliance with the
termz of this Master Developer Agreement, Developer shall have the
ability to develeop any real property acguired by it through lease,
purchase or otherwise within the Northern Triangle Properties in
accordance with the terms and conditions of this Master Developer
hgreement and the NT Specific Plan. City shall cooperate and use
good faith efforts to assist Developer in its efforts to purchase
and/or control the Northern Triangle Properties, including but not
limited to the purchase of property owned by the Bureau of Land

Management, in as efficient manner as possible.

To the extent any properties comprising the Northern
Triangle Properties are acquired by third parties independently of
the Developer, the Rail Authority, the ZAgency or the City, such
properties shall not be gubiject to the terms of this Master

Developer Agreement, but will be subject to the terms of the NT

Specific Plan,

21
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Section 2.02. Purchase, Sale and Lease of the Parcels.

Subject to the provisions of this Master Developer Agreement, the
Agency and Developer shall cooperate in good faith to determine the
best strategy for the acquisition, development and/or diéposition
of portions of the Development Parcels. To the extent Agency, in
its sole discretion, deems it appropriate to acquire certain
parcels (the “Agency Development Parcels”) and a DX Compliance Event
has not occurred, it hereby agrees to gell and/or lease, in and at
Developer’'s discretion, to Developer, or third parties procured by
Developer and approved by the Agency (such third parties being
hereinafter referred to as the “Apprdved Developers”), and
Developer agrees to purchase and/or lease or cause the Approved
Developers to purchage and/or leage from the Agency, and cause the
development of such Agency Dévelopment Parcels in accordance with
this Master Developer Agreement and the NT S8pecific Plan.
Notwithstanding the foregoing, -there may be circumstances where the
City is required to acquire certain portions of the Development
Parcels for public purposes. To the extent the City acquires
property for public purposes and such property remains in public

use, such property will not be subject to the provisions of this

Agreement.

22
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To the extent the Agency Development Parcels are to be
acquired by Developer or the Approved Developers pursuant to thisg
Magter Developer Agreement, the purchase price for any individual
parcel or portion thereof to be paid to the Agency shall be equal

to the acquisgition costs incurred by the Agency.

With respect to any leases and/or ground leases, the
annual lease rate to be paid to the Agency for any portion of the
Agency Development Parcels which Developer seeks to lease or cause

to be leased from the Agency shall be determined in accordance with

Section 2.04.

The parties agree that the sale or lease of any portion
of the Agency Development Parcels shall be subject to the
reservation for the benefit of the Agency or the City, as
applicable, or other interested utilities, of easements for rcads,
utilities, sewer and storm drain purposes, in widthe and alignments
as may be mutually agreed to by the parties hereto. Saild utilities
and e;sements, as applicable, shall be clearly identified on each

Project Proposal submitted by Developer.

23
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The parties further agree that certain portions of the
Development Parcels may be directly acquired by Developer or third
parties without Agency participation and that such parcels will

then be subject to the terms of the NT Specific Plan.

Section 2.03. Transfer Conditions. The matters aget

forth herein concern matters that affect the ability of the Agency
to transfer and thereby facilitate development of the Agency

Development Parcels and shall be deemed conditions precedent to any

such transfer.

(i) Project Proposal. Developer shall submit a written

Project Proposal which shall include, amongst other things, (1) the
name and financial strength of the propesed buyer, (2) the proposed
sales price for the property, (3) the proposed terms of the sale,
{4) the proposed use of the property, (5) the estimated fair market
value of the property upon completion of development, (6) the
estimated number of jobs to be created by the project, (7) the
egtimated amount of any incentives being offered in connection with
the sale of the property, (8) the infréstructure requirements for
the project and (9) a proposed schedule of performance pertaining

to the sale and development of the property.

24
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{ii) Disposition and Development Agresment. The parties

or the Agency and the applicable Approved Developers shall have
entered into a Disposition and Development Agreement oI gimilar
agreement which shall set forth (a) the terms of sale and
disposition of the property which are acceptable to both parties,
(b) applicable escrow instructions and {c) the scope and schedule
of development. The agreement will also provide the Agency with a
.right of reversion to the extent the development obligations are

not satisfied.

(1ii) Environmental Review. All required environmental

documentation for the development of the applicable portion of the
Agency Development Parcels shall have been satisfactorily

completed, certified and published.

{(iv) Sources of Infrastructure Financing. The Agency

‘and Developer shall have identified sources of revenue to finance

the Agency’s share of the costs of the construction of any required

infrastructure for development of that pertion of property.

Section 2.04. Leaging, In order to facilitate

Developer’s marketing, development and management of the Agency
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Development Parcelé and subject to the following provisions, the
Agency hereby agrees to allow Developer to lease or cause toc be
ieased the applicable portions of the Agency Development Parcels.
2 lease may be executed with respect to existing land. The lease
rate to be paid to the Agency shall be reasonably determined on a
case by case basis as will the allocation and/or use of any
revenues attributable thereto. Tha lease of such land or
facilitieg will be accomplished pursuant to the provigions of a
form lease agreement reasonably acceptable to Developer and the
Agency and subject to all of the provigicons contalned in this

Master Developer Agreement and the NT Specific Plan.

Section 2.05. Master Development of the HNorthern

Triangle Properties.

(1) Master Developer. The ity hereby recognizes

Developer as the exclusive master developer for the Northern
Triangle Properties with the right, in conjunction with the City
and in accordance with the NT Specific Plan, to master plan (the
"Magter Plan”) the Northern Triangle Properties, to arrange and
implement infrastructure and create finance plans, and to implement

the NT Specific Plan zoning designationg for the Northern Triangle
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Properties (collectively, the ™“Developer's Exclusive Rights”).
Exclusi?e in this cdntext shall mean that the City shall not engage
or negotiate with other developers in connection with master
planning the Northern Triangle Properties, but it ghall not mean
that the City is prevented from negotiating with land owners or
other devélopers who have acquired or contrel properties and seek
to pursue development of individual projects within the Northefn
Triangle Properties. In furtherance of the foregoing, it is
contemplated that Developer and City shall cooperate in good faith:
(1) to entitle the Northern Triangle Properties per the NT Specific
Plan and such other general and specific plans and universal design
guidelines (“Plans and CGuidelines”) as approved by the City and
developed jointly with the City by Developer; (2) to establish
architectural controls, design guidelines and theming for the
Northern Triangle Properties consistent with the NT Specific Plan;
and (3) to develop or cause to be developed the Northern Triangle

Properties in accordance with the NT Specific Plan and Plans and

Guidelines.

Should a DX Compliance Event occur, City shall have the
right, in its sole discretion, to suspend the Developer’s Exclusive

Rights. For purposes of this Section, the City may not designate
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any third parties as a Master Developer, or any similar
designation, during any suspensions of the Developer’s Exclusive
Rights. Developer shall work diligently to cure any DX Compliance
Event. Upon Developer's cure of a DX Compliance Event, Developer’s
Exclusive Rights shall immediately be restored. Should the
Developer’s Exclusive Rights be suspended under this Sectiqn br
should this Master Developer Agreement be terminated pursuant to
Section 7.02, such suspension or termination will have no effect on
(1) any rigﬁts the Developer may have pursuant to any Development
Agfeement(s} that have already been executed in accordance with the
terms of this Master Developer Agreement; or (2} any rights that
Developer may have to require the City or Agency to enter into a
Development Agreement pursuant to the terms of this Master
Developer Agreement, including, without limitation, any rights
agssociated with any land under the Ownership or Control, as defined
in Exhibit *"D”, Schedule of Performance, attached hereto, of the

Developer, and such rights as provided in Section 7.02.

(1i) Tax Increment. To the extent development efforts

are reasonably accomplished, and as long as Developer reasonably
complies with the NT Specific Plan, City and Agency agree to

cooperate with Developer to maximize and leverage to the highest
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degree possible the incremental property tax value created by the
master development efforts contemplated herein. In order to help
facilitate the development of the NT Properties, the BAgency hereby
agrees to commit fifty percent (50%) of the unencumbered tax
increment revenues generated and realized from the development of
properties by the Developer (the “Tax Increment Funds”) to fund
infrastructure costs associated with the Project (including but nct
limited to infrastructure required to support the DX facilities).
Unencumbered Tax Iﬁcrement Funds shall mean the portion of tax
increment revenues received by the Agency, exclusive of amounts
that are otherwise legally required to be passed through to other
taxing entities (either by way of agreement or in accordance with
the California Redevelopment Law) or amounts that have been pledged
for outstanding bond issues prior to the date of this Agreement.
Such amounts that are otherwise pledged for existing indebtedness
or passed through to other taxing agencies and the applicable
formulas through which such distributions are made are more fully
described in the Fiscal Consultant Report that is attached hereto
as Exhibit “E” and incorporated by this reference. The Agency
hereby represents and warrants that: Exhibit “E", Fiscal
Consultant Report, sets forth the applicable formula’s used to

calculate the amount of the Tax Increment Funds that have been
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either piedged for outstanding bond issues or passed through to
taxing entities prior to the date of this Agreement. Following the
date of the Agreement; the agency agrees that no other portions of
the Tax Increment Funds shall be pledged or encumbered. Developer
acknowledges and agrees that a portion of the Unencumbered Tax
Increment Funds, not exceeding ten percent (10%) may have to be
used on projects that either increase, improve or preserve the
supply of low and moderate income housing, as regquired by
California Redevelopment law. The Agency agrees that it shall
cooperate with Developer to minimize the amount of Tax Increment
Funds that would be used for low and moderate income housing
purpeges, and to the extent that such portion of the Tax Increment
Funds are used for low and moderate income housing purposes, such
portion shall be used for Developer’'s projects. Infrastructure
items to be constructed in connection with the foregoing shall
include, but not be limited to, water, sewer, electricity, roads
(including the E-220 corridor) and such other infrastructure items
as may be required for the development of the Northern Triangle
Properties. Implementation of the foregoing may be accomplished
through any or all of the following: (i) construction of
infrastructure in the Northern Triangle Properties by the City or

Agency; (ii) contracting and payment by City or Agency to Developer
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for pre-approved construction of infrastructure in the Northern
Triangle Properties; (iii) Payment by Ciﬁy or Agency to third
parties contracted by Developer aﬁd pre-approved by City or Agency
for construction of infrastructure in the Northern Triangle
Properties; {(iv}) such other methods as Developer and City may
reasonably agree upon. Developer may, from time to time, advance
infrastructure funds prior to receipt of all needed Tax Increment
Funds for a particular infrastructure project, after the Agency
reagsonably approves such expenditure, which approval shall not be
unreasonably withheld, conditioned, or delayed. To the extent of
such advancement of funds, Developer shall have a first priority
claim for reimbursement of Tax Increment Funds to reimburse the
cogt of such approved infrastructure facilities. Moreover, should
Developer, in conformity with the NT Specific Plan and with the
prior written approval of the Agency (which shall not be
unreasonably withheld or delayed), construct interim facilities or
phase facilities as part of the Project that have a useful life of
at least two (2) years, the costs thereof sghall be a Project
expense to be paid for with Tax Increment Funds. In connection
with the foregoing, the Agency agrees to reasonably pursue the
- issuance of tax increment revenue bonds based upon the availability

of Tax Increment Funds, the proceeds of which would be used for the
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development and infrastructure within the Northern Triangle

Properties.

Additicnalily, City and Developer further agree that all
City fees imposed as a result of the development of the Northern
Triangle Properties, to the extent permitted by law, will be used
for the purposes of 'completing and maintaining the Project
infrastructure. In connection therewith, the City agrees that it
will not oppose a two percent (2%) Combined Tax Rate of property
taxes and any community facilities district taxes for purposes of
funding infrastructure {(which may be increased from time to time
upon mutual agreement of the parties). The City agrees that any
fee increases that will impact the Northern Triangle Properties
shall only be adopted and implemeﬂted in accordance with the
provisions of State law, including but not limited to the

provisions of Government Code Section 66000 et seq

To the extent Developer installs, at its own cost,
infrastructure which is consistent with the NT Specific Plan, and
the City or Agency has approved.the congstruction thereof (which
approval shall not be unreascnably withheld or delayed), Developer

shall be entitled to receive credit against development and related
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fees imposed by City for such infrastructure in lieu of paying said
fees. In such event, to the extent legally permissible, credits
can be used for one category or cléss of fee to pay for another
category or clasg of fee. Should City lawfully reguire Developer
tg build parks, public golf courses, community centers, or similar
public purpose structures or improvements as part of City's
development review and permitting process, the cost of such
construction and development will also, with prior City approval
(which shall not be unreagonably withheld or delayed), be fully

credited to Developer to satisfy Project conditions and CEQA

mitigationg.

To the extent City has contrel, City will coopérate with
Developer to pursue park/school combinations whereby Developer
shall receive credit toward any park obligations for land dedicated
to park purposes (including private recreation centers). City and
Develcoper agree to consider pursuing joint use opportunities first
(i.e., library and school or park and fire station) and use their
reasonable efforts to implement Jjoint use opportunities.
Commercial development within the Northern Triangle Properties
shall not be assessed park fees, unless the park is private and

said park fees are agreed upon by Developer and City.
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Unless otherwise required by law, or as part of the NT
Specific Plan, City may not impose upon Developer any requirement
for dedication of and construction or improvement of public
facilities (including construction of any fire station, police
station or library}, payment of fees in connection with the
foregoing, or making any other contribution required in order to
address impacts of development on the Project or within other areas
of City. Without Develcper’'s prior written consent, and unless
otherwise required by law, City shall not include the Northern
Triangle Properties in any assemssment or other district formed by
or on behalf of City and City shall not support inciusion of the
Northern Triangle Properties in any assessment or other district
formed by ény octher governmental entity, unless said assessment or

district is a uniform City-wide assessment.

Section 2.06. NT Specific Plan. To facilitate the

development of the Northern Triangle Properties, it is the intent

of the parties that the following will be incorporated intc the NT

Specific Plan:
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(i) Development Rules. City and Developer agree to

jointly and reasonably cooperate in establishing development rules
and criteria for inclusion in the NT Specific Plan. Building codes
will also be addressed in the NT Specific Plan. The City agrees
that it shall not independently initiate any amendment to the NT

Specific Plan unless such amendments are required pursuant to State

laws.

(ii) Density. The NT Specific Plan sghall define the
maximum number of units and sqﬁare footages for both residential
and non-residential developments contemplated by this Master
Developer Agreement. City and Developer also agree to reascnably
agree upon provisions for inclusion in the NT Specific Plan to
provide Developer the right to transfer units of square Ffootages
and density between planning areas and separate developments within

the Project, and moving of useg within the NT Specific Plan.

{iii) _Amendments. Cnce a parcel within the
Northern Triangle Properties is zoned by City pursuant to
Developer’s and the City’s agreement herein, the City agrees, that
unless otherwise required by State lawg, it will not thereafter

unilaterally or independently modify or amend the applicable zoning
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or other entitlements, including changes that may arise via general
plan amendments and updates, specific plans amendments and updates,
zoning amendments and updates, Master Plan changes, tentative and
final subdivision and parcel map amendments and updates,
environmental impact reports and other CEQA approvals and amendment
and updates, conditional use permits and amendments, design review
approvals, and administrative approvals. The provisions of this
Master Developer Agreement and any subsequent Development
Agreement, and righte and entitlements related thereto shall be
exehpt from any City imposed moratoriumg, except to the extent
required by Federal or State law, and except as may be reguired by

health, safety and welfare requirements.

Section 2.07. Fasgt Track Approval. City and Developer

agree that the effective development of the Northern Triangle
Properties requires a fast track approval process for all phases of
the Project. Teo facilitate the foregoing, City agrees to implement
such reasonable proceduresg to further the goals of the fast track
approval process, as City and Developer may agree, including, but
not limited to, exclusively dedicating plan check and inspection

staff to the Project, provided such dedicated staff iz at no cost

to City.
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Section 2.08. Regerve Capacity. City agrees to

coopérate with Developer in the estéblishment of reimbursement
districts. Should a third party use infrastructure developed by
Developer before Develoﬁer has been reimbursed for the cost
thereof, City shall causge said third party be subject to a
reimbursement district as a condition to said third party’s
construction of its project, a fair and reasonable propértion of
the cost, whether the term of thig Master Developer Agreement has
expired or not. The fair and reasonable proportion cf the cost, as
referred to aboﬁe, shall be adjusted upward, put not downward, to
account for the then current costs, as opposed to the actual costs
Developer incurred, to install the infrastructure that said third
party uses. City shall send written notice to Developer when City

egbtablishes a reimbursement district.

With respect to development of the Northern Triangle
Préperties by Developer, and to the extent City controls, or
obtains, water or sewer service, Developer sghall receive nothing
less than the most favorable terms offered by the City to third

parties to obtain water and sewer services from City.
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(v} Public Utilities Paid for by Developer. Any and

all Franchise agreements that fall under the preview of the
Franchise Act of 1937 (California Public Utility Case Section €201
et. seq.) shall be entered into pursuant to the requirements of
sald Act. The Developer may apply ﬁo the City for any non-
exclugive franchise located within the Northern Triangle
Properties. Should the franchise be for any item listed in Public
Utility Code Section 6202, the Developer must comply with the
Franchise Act of 1937. To the extent City has control, City shall
offer Developer utility franchises so that Developer has the option
to pay for and install certain public utilities within the Northern
Triangle Properties. Should Developer do so, Developer shall have
the non-exclusive right, unless otherwige provided by law or
otherwise, to elect to operate such utilities in accordance with a
franchise agreement to be executed by City and Developer
(substantially in the form of the franchise agreement attached
hereto as Exhibit “F*), except for electric, water, sewer and gas
lines, and City shall grant Developer any necessary easements for
gaid utilities. Included in such ownership rights and to the
extent not inconsistent with any Federal or State law, would be
easement rights to install off site overhead power lines as

required te connect with any existing or future services outside of
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the Northern Triangle Properties, Similarly, £o the extent
bermitted by law, Developer shall have the right to install and pay
for utility conduit for technology purposes, including but not
limited to cable lines and fiber optics, within, over, across, and
under all public rights of way within the WNorthern Triangle
‘Properties. Should Developer elect to do so, City shall grant
Developer the right to own any such utility conduit and eagements
for said lines. TIncluded in such rights would be the right to
install off site conduit as required to connect with any existing
or future services outside of the Northern Triangle Properties, and

related easements in favor of Developer

(vi) City Resources. Ags long as there is not an

unreasonably negative impact on construction activities outside the
Northern Triangle Properties, City agrees to make City resources
available and to exercise all City powers available to support and
expedite (a) implementation and completion of the DX Project and
land development within the Northern Triangle Properties, and (b)
accomplishment of the Master Plan in &he most cost effective and
efficient manner. City also agrees to limit any CEQA review and
mitigation to that which is normal and customary, and to take all

actions permitted under its municipal authority to obtain property
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for public improvements within the Northern Triangle Properties as’
well as remove structures and encroachments that are within public

easements or rights of way.

(vii) CC&Rs. Developer may create Covenants, Conditions
and Restrictiong (“CC&Rs”) to be recorded on all Development
Parcels. The CC&Rs may reflect, amontg other things: (a) exclusive
agreements with third parties for the offering of their services
within the Northern Triangle Properties; and (b) Developer having
the sole and exclusive rights to enforce the CC&Rs.

(viid) City Maintenance. City and Developer shall

cooperate in the establishment of districts to pay for maintenance
of parkways, parks, open space, storm drain and detention
facilities, and similar items wvia utility or similar digtricts,
including but not limited to Landscape Maintenance Assessment
Districts, Drainage Facilities Assessment Districts, and Park
Districts. Developer may initiate proceedings for the formation of
any said or similar districts, and City shall in good faith
cooperate with Developer and diligently process said application
and facilitate, expedite, and endeavor to create, with due

diligence, said districts. In addition to the foregoing, City
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agrees to cooperéte in the creation of a storm drain assessment
digtrict to pay for such improvements for the Bell Mountain Wash,

of which City and Developer shall reasonably‘agree necessary for

the development of the Project.

(ix) Mosgt Favored Nation. If City enters into any

agreements with other property owners or developers concerning land
within the Northern Triangle Properties which contain provisions
concerning the development thereof, fees, financing programs{ City
participation iﬁ infrastructure and public facilities, or other
provisions related to the use of development of such land which are
more favorable to such other developers than the provisions of this
Master Develoﬁer Agreement are to Developer, then Developer shall

be entitled to the benefit of such more favorable provisionsg.

Section 2.09. Ordinance Extension. To the extent that

Developer reasonably and diligentliy moves forward toward
development of the NT Specifie Plan, City agrees to reasonably
extend Ordinance 2145 concerning development approvals for each

property within the Northern Triangle Properties.
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ARTICLE III

Section 3.01. 0ff-Site Development. The parties agree

that in order to ensure tﬁe successful development of the Northern
Triangle Properties, it may be-necessary tec pursue the acquisition
and/cr development of properties which are located adjacent and/or
in proximity to the Northern Triangle Properties. The parties
therefore agree to cooperate in good faith in Qrder to facilitate
the development of such properties and each party agrees to commit
regources in the pursuit of such ventures to the extent deemed
commercially reascnable by both parties. With respect to land that
is currently within the City’s Sphere of Influence Areas, it ig the
intent of the parties to make sure such areas are subject to this
Master Developer Agreement, and to expand or amend the NT Specific

Plan to incorporate such areas.
ARTICLE IV

Section 4.01. Costs of Construction and Other Costs.

Except as otherwise provided in this Master Developer Agreement or
the Development Agreement, the costs of developing the Development

Parcels and of constructing all improvements thereon and adjacent
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thereto as set forth in the Project Proposal shall be borne by

Developer and/or third parties procured by Developer.

Except as otherwise provided in this Master Developer
Agreement or the Development Agreement, Developer, the Approved
Developers or such other appropriate third parties shall, at their
sole cost and expense, cause to be prepared, and shall pay any and
all fees pertaining tc the review and approval thereof by the City,
all required construction, planning and other documents reasonably
required by governmental bodies pertinent to the development of the
Development Parcels hereunder including, but not limited to,
specifications, drawings, plans, maps, permit applications, land

use applications, zoning applications and design review documents.
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Except as otherwise provided in this Master Develéper
.Agreement or the Development Agreement, Developer and/or the
Approved Developers, as applicable, shall pay for any and all costs
concerning the design, construction, relocation and securing of
permits for utility improvements and comnectionsg, including sewers
and sewer lines, power lines and poles, water lines, gas lines,
cable lines and related vaults, storm drains and vaults, traffic
access ways, lighting poles and standards, handicapped access
ramps, construction of tree wells and planting of trees. Such
parties shall obtain any and all necesgary approvals prior to the
commencement of applicable portions of said congtruction, and such
parties shail take reasonable precautions to ensure the safety and

stability of surrounding properties during said construction.
ARTICLE V

Section 5.01. Supersedure by Subsequent Law. If any

Law made ' or enacted after the date of this Master Developer
Agreement by governmental entities other than the Agency prevents
or precludes compliance with one or more provisions of this Master
Developer Agreement, then the provisions of this Master Developer

Agreement shall, to the extent feagible, be reasonably modified or
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suspended as may be neceszary to comply with such new law, rule or
regulation. Immediately after enactment of any such new law, rule
or regulation, the parties shall meet and confer in good faith to
determine the feasibility of any such modifications or suspension
based on the effect such modification or suspension would have on
the purposes and intent of this Master Developer Agreement. If
such modification or suspension is infeasible in Developer’s
reagonable business, geotechnical or environmental judgment, then
Developer shall have the right to terminate this Master Developer
Agreement by written notice to ﬁhe Agency. In addition, at
Developer’s election, (i) the Term of this Master Developer
Agreement may be extended pursuant to Section 7, and (ii} Developer
ghall have the right to challenge the new law, rule or regulation,
preventing compliance with the terms of this Master Developer
Agreement, and, in the event guch challenge is succesesful, this
Master Developer Agreement ghall remain unmodified and in full

force and effect, except that the Term shall be extended by such

challenge pursuant to Section 7.03.
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ARTICLE VI

Section 6.01. Miscellaneous Covenants of the Agency and

Developer/Amendment of Magter Developer Agreement. This Master

Developer Agreement may be amended from time to time by mutual

written consent of the parties.

Section 6.02. Operating Memoranda. The parties

acknowledge that the provisione of this Master Developer Agreement
require a close degree of cooperation between and amongst the
parties, and the refinements and future events may demonstrate that
non-material changes are appropriate with respect to the detail of
performance of the parties under this Master Developer Agreement.
The partieg desire, therefbre, to retain a certain degree of
flexibility with respect to the details of performance of the
parties under this Master Developer Agreement. If and when, from
time to time during the Term hereof, the parties find that such
changes or adjustments are necessary or appropriate, such as the
addition of a legal description for portions of the Northern
Triangle Properties when such legal description are prepared, they

shall effectuate such changes or adjustments through operating
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memoranda reasonably approved by the parties which, after
execution, shall be attached hereto as addenda and become a part
hereof, and may be further changed and amended from time to time as
necessary, with further approval by the parties. Any material

changes in the parties’ obligationg shall reguire the approval of

the Agency.

Section 6.03. Other Governmental Permits. Develcoper

shall apply from time to time for other permits and approvals as
may be reqguired by other governmental or quasi-governmentél
agencies having jurisdiction over the .Project in connection with
the development of, or provision of services to, the Project. The
Agency and the City shall fully cooperate with Developer in its
efforts to expedite obtaining such permits and approvals in an
efficient and timely manner, and provide any documents or

certificates reasonably reguired to process and obtain such permits

and approvals.

Section 6.04. Cooperation in the Event of Legal

Challenge. 1If any legal or eguitable action or other proceeding is
brought by any party, governmental entity or official challenging

the validity of any provision of thisg Master Developer Agreement,
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the parties shall cooperate in defending such action or proceading.
If the parties cannot agree on such defense, then sach party shall
bear its own costs of such defense. In the event the Agency and
Developer are unable to gelect mutually agreeable legal counsel to
defend such action or proceeding, each party may select its own

legal counsel at each party's expense,

ARTICLE VII

Secticon 7.01. Initial Term. Provided that

Developer reasonably achieves those development events as set forth
on attached Exhibit “D*, Schedule of Performance, the term of the
Master Developer Agreement shall be for twenty (20) years from the
Effective Date (the “Term") subject to extension and earlier
CLermination as set forth herein. In the event of an adminigtrative
appeal or judicial proceeding related to any term or provision of
this Master Developer Agreement, the Term and any associated
milestone requirement, as set forth on the attached Exhibit "D,
Schedule of Performance, shall automatically be extended for a

period equal to the period of time of such challenge.
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Section 7.02. Termination and Default. In the

event a DX Compliance Event occurs, or the Developer does not

achieve the development events within the times set forth in

Exhibit “D“, the City, the Agency and/or the Authority, subject to
the City’s provision of notice of default and a six (6) month
period during which Developer has the right to cure and/or the
.ability to enter into good faith negotiations with the City
pursuant to the terms of this Master Developer Agreement, shall
have the right to terminate this Master Developer Agreement in its
entirety in which event the City, Agency and/or Authority, through
a formal act, shall have no further obligationz to Developer
pursuant to this Agreement and this Master Developer Agreement
shall be deemed nuil and void. Notwithstanding the above, should
the Developer otherwise be in a material default under the terms of
this Master Developer Agreement, then subject to the foregoing
provisions, City shall provide Developer with written notice
thereof and Developer shall have ninety (90) days from the date of
such notice ("Wotice Period”) to substantially cure. In the event
of Developer's failure to substantially cure within the Notice
Period, then City shall have the right to terminate this Master
Developer Agreement . For the purpogses of this section, failure on

the part of the parties to reach a consensus on any issue not
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defined by or specifically required in this Master Developer
Agreement or covered by the NT Specific Plan, including but not
limited to specific design, development or technical issues, shall

not constitute a material default.

Unless extended by mutual consent of the parties, any
land} parcels, and/or properties under Ownership or Control of the
Developer, as defined within Exhibit *“D”, at the time of a
termination pursuant to this Section 7.02, shall be entitled to
the benefits of this Master Developer Agreement for a period of one

(1) year from the date of the sald termination of this Master

Developer Agreement.

Section 7.03. Extension Term. At the request of the

Developer, the Term of the Master Developer Agreement may be
extended for up to two (2) five (5) year periods (the “Extension
Term”), with the consent of the City, which consent shall not be
unreasonably withheld, conditioned, or delayed. City agrees to
give its consent should Developer comply with mutually agreed upon
milestones reasonably expected to promote the development of the
Project, to be reasonably agreed upon and set forth in the

Development Agreement. During an Extension Term, the Project
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entitlements shall alsc be extended to run throughout and during

any Extension Term.

Section 7.04. Certain Obligations Non-Recourse.

Notwithstanding anything to the contrary set forth herein, no
elective or appointive board, commission, officer, agent or
employee of the Agency, and no person who 1is, directly or
indirectly, a partner, member, officer, director, shareholder,
trustee, employee, beneficiary or agent of Developer, shall be
personally liable with respect to any of the obligations of the
Agency or Developer herein, and each party shall look solely to the
assets of Developer or the Agency (as the case may be) and shall

have no right of recourse against the assets of any such other

person herein specified.

ARTICLE VIII

General Provisions

Section 8.01. Developer Covenants. Developer covenants

by and for itself and any successors in interest that there shall
be no discrimination against or segregation of any person Qr group

of persons on account of race, color, cread, religion, sex, marital
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status, sexual preference, ancestry or national origin in the sale,
lease, sublease, transfer, use, occupancy, tenure or enjoyment of
the Nerthern Triangle Properties, nor shall Developer itself or any
person claiming under or through it esgtablish or permit any such
practice or practices of discrimination or segregation with
reference to the selection, location, number use or occupancy of
tenantg, lessees, subtenants, sublegsees or vendees of the Northern

Triangle Properties. The foregoing covenants shall run with the

o landg.

Section g.02. Form of Nondiscrimination and

Nonsegregation Clauses. Developer shall refrain from restricting

the rental, sale or lease of the Northern Triangle Properties, or
any portion thereof, on the basig of race, color, creed, religion,
sex, marital status, ancestry or national origin of any person.
All such deeds, leaszes or contracts shall contain or be subject to

substantially the following nondiscrimination or nonsegregation

clauses:

(a} In deeds: “The grantee herein covenants by and for
himself for herself, his or her heirs, executors,

administrators and assigns, and all persons

‘ VVCAY 0001 -4\DOCY 001 -23D0C
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(b)

claiming under or through them, that there shall be
no discrimination against or segregation of any
person cr group of persons on account of race,
color, creed, religion, sex, marital status, sexual
preference, national origin or ancestry in the
sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the premises herein
conveyed, nor shall the grantee himself or herself,
or any person claiming under or through him or her,
establish or permit any such practice or practices
of discrimination or segregation with reference to
the selection, location, number, use or occupancy
of tenants, lessees, subtenants, sublessees or
vendees in the premises herein conveyed. The

foregoing covenants shall run with the land.”

in leases: “The lessee herein covenants by and for
himself or herself, his or her heirs, executors,
administrators and assigns, and all pergonsg
claiming under or through him or her, and this
lease is made and accepted upon and subject to the

following conditicns:
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*That there ghall be no discrimination against or
segregation of any person or group of persons on
account of race, color, creed, religion, sex,
marital status, sexual preference, national origin
or ancestry, in the leasing, gsubleasing,
transferring, use, occupancy, tenure or enjoyment
of the premises herein leased, nor shall the lessee
himself or herself, or any person claiming under or
through him or her, establish or permit any such
practice or practices of discrimination or
segregation with reference to the gelection,
leccation, number, u=se or occupancy of tenants,
lessees, subtenants, =sublessees or vendees in the

premises herein leased.”

In contracte: “There sghall be no discrimination
against or segregation of any person or group of
persons on account of race, color, c¢reed, religion,
sex, marital status, gexual preference, national
origin or ancestry in the sale, lease, sublease,

transfer, use, occupancy, tenure or enjoyment of
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the premises, nor shall the transferee himself or
herself, or any person claiming under or through
him or her, establish or permit any such practice
or practices of discrimination or segregation with
reference to the selection, location, number, use
or- occupancy of tenants, lessees, subtenants,
sublessees or vendees of the land.”

To the extent required by law, Developer agrees
that it will comply with any applicable Federal,

State or local labor laws and statutes,

Section 8.03. Transfer of Agency Development Parcels,

After first obtaining the written consent of the Agency, which may
not be unreasonably withheld, delayed, or conditioned, Developer
shall have the right to assign or transfer all or any portion of
its interests, rights or obligations under this Master Developer
Agreement or in the Agency Develcpment Parcels to a third party who
acquires an interest or estate in the Agency Development Parcels or
any portion thereof. If all or any of the portion of the RAgency
Development Parcels is transferred by Developer to any person or
entity, the transferee sghall, tc the extent relinquished by

Developer, succeed to all of Developer’s rights under this Master
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Developer Agreement as they affect the right to proceed with
development of that portion of the Agency Development Parcels
transferred to the transferee (the “Transferred Develcpment
Parcels"), and, to the extent assigned by Developer, the transferee
shall assume all obligations of Developer hereunder which relate to .
the Transferred Development Parcels. A transfer made in compliance
with this Section of all or any part of the Agency Development
Parcels to any other person or entity shall release Developer from

its obligations hereunder, which relate to the Trangferred

Development Parcels.

Section 8.04. Severability. If any provision of this

Master Developer Agreement or the application of any provisgion of
this Master Developer Agreement to a' particular situation is held
by a court of competent Jjurisdiction to be invalid or
unenforceable, then, to the extent that the invalidity of
unenforceability does not impair the application of this Master
Developer Agreement as intended by the parties, the remaining
provisions of this Master Developer Agreement, or the application

of this Master Developer Agreement to other gituvations, shall

continue in full force and effect.
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Section 8.05., Permits and Approval Independent. &all

Permits and Approvals, and all land use entitlements or approvals
generally which may be issued or granted by the Agency with respect
to the Northern Triangle Properties, constitute independent actions
and approvals by the Agency . If any provigion of thig Master
Developer Agreement or the application of any provision of this
Master Developer Agreement to a particular situation is held by a
court of competent jurisdiction to be invalid or unenforceable, or
if the Agency terminates this Master Developer Agreement for any
reascn, then such invalidity, unenforceability or terminationlof
this Master Developer Agreement or any part hereof shall not affect
the validity or effectiveness of any Permits and Appfoval or other
land use approvals. In such casesz, such approvals will remain in

effect pursuant to their own terms, provigions, and conditions of

approval,

Section B.06. Further Actions. Each party shall

execute and deliver to the other all such other further instruments
and documents as may be reasonably necessary to carry out this
Master Developer Agreement in order to provide and secure to the

other party the full and complete enjoyment of its rights and

privileges hereunder.

57

VVCA\ 0001 -4\DOC\ 001 -13D0C
3\22\07 law




Section 8.07. Construction. This Master  Developer

Agreement has been reviewed and revised by legal counsel for both
Developer and the Agency, and no presumption or rule that
ambiguities shall be construed against the drafting party shall

apply to the interpretation or enforcement of this Master Developer

Agreement .,

Section 8.08, Notices, Any notice under this Master

Developer Agreement must be in writing and be persconally delivered,
delivered by recognized overnight courier service or given by mail
or via facsimile. Any nctice given by mail ﬁust be sent, postage
pPrepaid, by certified or registered mail, return receipt requested.
21l notices must be addressed to the parties at the following

addresses or at such other addresses as the parties may from time

to time direct in writing:

If to Developer: Inland Group, Inc.
3501 Jamboree Road, South Tower
Suite 606

Newport Beach, CA 92660
Attn: Buck Johns

(949) 856-2200

Fax. (949) BKE-2313
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With copy to:

If to Agency:

With a copy to:

If to

Rail Authority:

VVCAN0001-4\DOC\ D01 - 13D0C
3522007 law

DesertXpress Enterprises

6750 Via Austi Way, Suite 250
Las Vegas, NV 89119

Attn: Andrew Mack

(702) 491-7463

E-mail : amack@transmaxgroup.com

Transit Real Estate Development, LLC
6750 Via Rusti Way, Suite 250

Las Vegas, NV 89119

Attn: Jeffery Kimmel

(702) 491-9038

E-mail: jbkimmel@transmaxgroup.com

Rosenfeld Roberson Johns & Durrant
6725 Via Rusti Pkwy, Suite 200

Las Vegas, Nevada 89119

Attn: Efrem A. Rosenfeld, Esg.
(702} 3B6-B637

E-mail: erosgenfeld@lawrosen.com

Victorville Redevelopment BAgency
14343 Civic Drive

Victorville, CA 92392

Attn: Keith Metzler

(760) 955-5032

Fax: (760) 269-0080

Green, de Bortnowsky & Quintanilla,
LLP

23801 Calabasas Road, Suite 1015
Calabasas, CA 91302-1595%

Attn: Andre de Bortnowsky

(818) 704-0D195

FAX: (818) 704-4729

Southern California Logistics
Rail Authority

18374 Phantom Way
Victorville, CA 92394

Attn: Jon B. Roberts

(760) 243-1900

FAX: (760) 246-3108
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If to the City: City of Victorville
14343 Civic Drive
Victorville, CA 92392
Attn: Jon B. Rcberts
{760) 955-5029
Fax: (760) 269-0011

Any notice will be deemed to have been given, if personally
delivered, when delivered, and if delivered by courier gervice, one
(1) Business Day after deposit with the courier service, and if
mailed, two (2) Business Days after deposit at any post office in
the United States of America, and if delivered via facgimile, the
same day as verified; provided that any verification that ocours

after 7 p.m. (California time) on the following Business Day.

Section 8.09. Partnership or Joint Venture. Nothing in

this Master Developer Agreement shall be construed to render the
Agency in any way or for any purposes a partner, joint venture or
associate in any relationship with Developer nor shall this Master
Developer Agreement be construed to authorize either to act as the

Agent for the other,

Section 8.10. Estoppel Certificate. Within ten (10)

days following any written request which either party may make from
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.

time te time, the other party to this Master Developer Agreement
shall execute and deliver to the requesting party a =statement
certifying that: {a) this Master Developer Agreement is unmodified
and in full force and effect; (b) there are no current uncured
defaults under this Master Developer Agreement or specifying the
dates and nature of any such default; and (c} any other reasonable
information requested. The failure to deliver such a statement
within such time shall constitute a conclusive presumption against
the party which fails to deliver such statement that this Master

Developer Agreement is in full force and effect without

modification.

Section 8.11. No Third Party Beneficiary. This Master

Developer Agreement is made and entered into for the sole
protection and benefit of the parties hereto. No other party shall

have any right of action baged upen any provision of this Master

Developer Agreement .

Section 8,12, Governing Law. This Master Developer

Agreement shall be governed and congtrued in accordance with the

laws of the State of California, and venue and jurisdiction of any
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action arising out of or relating tc this Master Developer

Agreement shall lie in San Bernardino County.

Ssection 8.13. Entire Master Developer Agreement. This

Master Developer Agreement and the exhibits hereto constitute the
entire agreement between the parties with respect to the purchasge
and sale of the Northern Triangle Properties, and Bupersedes all
prior agreements and understandings between the parties relating to

the subject matter of this Master Developer Agreement,

Section 8.14. Dispute Costg. In the event any dispute

between the parties with respect to this Master Developer Agreement
result in litigation or other proceeding, the prevailing party
shall be reimbursed by the party not prevailing in such proceeding
for all reasonable costs and expenses, including, without
limitation, reasonable attorneys’ and experts’ fees and costs
incurred by the prevailing party in connection with such litigation
Or other proceeding and any appeal thereof. Such cogts, expenses
and feeg shall be included in and made a part of the judgment

récovered by the prevailing party, if any.

Section 8.15. Waiver, Neither the  Agency’s noxr
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Developer's waiver of the breach of any covenant under this Magter
Developer Agreement will be construed ag a waiver of the breach of

any other covenants or as a waiver of a subsequent breach of the

same covenant,

Section 8.16. Non-Merger. The terms, conditions and

provisions of thig Master Developer Agreement shall not be deemed

merged into any Deed, and shall survive Closing and continue in

full force and effect.

Section 8.17. Business Day. A "Business Day" is a day

which is not a Saturday, Sunday or legal holiday recognized by the
Government of the United States of America. Furthermore, if any
date upon which or by which action is reguired under this Master
Developer Agreement is a Saturday, Sunday or legal holiday
recognized by the Government of the United States of America, then
the date for such action shali be extended to the firast day that is
after such date and is not a Saturday, Sunday or legal holiday
recognized by the Government of the United States of America. In
addition to the foregoing, if the date designated as the Closging
Date is a Saturday, Sunday or legal holiday recognized by the gtate

or other jurisdiction in which the Closing is to occur or in which
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the Real Property is located, then the Closing Date shall be the
first day that is after such date and is not a Saturday,ASunday or
legal holiday recognized by the Government of the United States of
America or such state or jurisdiction. Unless the term "Business
Day" is used, all references in this Master Developer Agreement to

days or other time pericds shall mean calendar days or periods.

Section 8.18. Plurality and Gender, Wherever in this

Master Developer Agreement the singular number is used, the same
shall include the plural, and the masculine gender shall include

the feminine and neuter genders, and vice versa, asg the context

shall require,

Section B.19. Counterparts and Exhibits. This Master

Developer Agreement is executed in four (4) counterparts, each of
which is deemed to be an original. This Master Developer Agreement
congists of sixty-seven (67) pages, and, in addition, six ()
exhibits which constitute the entire understanding and agreement of

the parties to thig Magter Developer Agreement.

Section 8.20. Permitted Delays/Force Majeure. In

addition to any other specific provisions of this Master Developer
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|f.‘.

Agreement, performance by either party of its obligations hereunder
shall be excused during any period of delay caused at any time by
reason bf acts of God or civil commotion, riots, strikes, war,
terrorism, picketing, or other labor disputes, shortage of
materials or supplies, unanticipated conditions in the economy,
damage to work in progress by reason of fire, floods, earthquake or
other casualties, restrictions impesed or mandated by governmenﬁal
or quasi-governmental entities, enactment of conflicting Laws
(including, without limitation, new or supplementary environmental
regulations), any governmental actions or failure to act (except
actions or failures to act by the City or the Agency if the City or
the Agency is otherwise claiming a delay) litigation, acts or -
neglect of the other party, or any other cause beyond the
reasonable control of a party. Each party shall promptly notify.

the other party of any delay hereunder as soon as possible after

the same has been ascertained

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Developer and the ‘Agency - have

executed this MASTER DEVELOPER AGREEMENT as of the date first
hereinabove written.

RAIL AUTHORITY
Southern California Logistics
Rail Authority

e .
Authﬁrity Chairman

ATTEST: Authority Secretary

By: _MM
Approved Lor Form: .

Rayf'Authority Counsel

CITY

City of Victorville
ATTEST: City Clerk

: l:‘:‘"ﬁ' E.{M
By : M(J@

T el

Cigﬁ Attorney

AGENCY
Victorville Redevelopment Agency

T, i.Jééé%@p¢ézﬁ7

Chairman

ATTEST: Agency Secretary

By:

Approve ti Fogm: e
By: i c(f:?fi:;%{i:

égéncy Counsel
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DEVELOPER

INLAND GROUP, INC.

TRANSIT REAL ESTATE
DEVELOPMENT, LLC

By:
Title:

By:
Title:
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of Caiifornia )
' ) 8.
County of _(JAnas” )
On 4‘/2[# 7 ,-before me, /7‘/4‘51’“ /‘L/ 55 1A /VJ’W fZ’ﬂ,/iC‘/
Dale Name and THle of Officer (e.g., "Jane Doe, Notary Public"}

ersonally appeared
P v app Withart Servs & Tohany M LBrrwerst

Name(s) of Signer(s)

L personally known to me

" provided to me on the basis of satisfactory evidence

) AN ' ¥ ‘E isha
1 7 Com?nemog,#p&%séggj’ to be the person(s) whose name(s He/are subscribed to the
Z '{{1 giNotary Pubjic — Ccﬂforn}cfwnhin instrument and e e e oo
i Crange County
My Comm, Explres Apr 6, o007

Lo ath

by
Sl ¥/

[ executed the same in hsther/their authorized capacity(ies),
and that by his/het/their signatura(s) on the instrument the
person(s), or the entity upon behaif of which the person(s)

acted, executed the instrument.

WITNESS my hand and official sea
Place Notary Seal Above . /’/ &
’ Slgnature of Notefy Public

OFTIONAL

Though the information below is not required by law, it may prove valuable lo persons refying on the document
and could prevent fraudulent removal and reattachiment of this form to another document.

Description of Attached Document
Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer
Signer’'s Name:
O Individual

0 Corporate Officer - Title(s):
O Partner - 0 Limited 0 General
O Attorney in Fact

0 Trustee

0 Guardian or Conservator

O

S

Right Thumbprint of Signer

Other:
igner is Representing:
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DEVELOPER

INLAND GROUP, INC.

DESERTXPRESS ENTERPRISES, LLC

By:ml%‘e

Tit1e : AYMASAGETE.

By
Tli/t le ‘%&%{/Y

TRANSIT REAL ESTATE
DEVELOPMENT, LLC
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
State of Getifornia NAVODfmr )

County of Qh ‘\J[L ; °

OnJMKU(‘C}f\ [ia) 'ZDO"\ before mé,_JA0GUeLiy T 8 YJ@J[EVL{ ?Ub,(\rc__

Date Namg and Titie of Officer {e.0., “Jane Dos, Notary Pu@

personally appearsd  ~ Tho MG 5 Store_

Name(s} of Signer(s)

e O personally known to me
1 ELIN IERIEN -
{ Nﬂﬁgﬁt{u sm of Nevads 1 _ provided fo me on the basis of satisfactory evidence
I\ Ne, 99-24817-] ]
4 My appt. exp, Dec. 19, 2010 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/thelr 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.

WITNESS my hand,and gfficial sea).

Place Notary Seal Above

Description of Attached Document
Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name: Right Thumbprint of Signer
O Individual

0 Corporate Officer - Title(s):
O Partner - o Limited 0 General
O Attorney in Fact
]
i
o

Trustee
Guardian or Conservator
Other:

Signer is Representing:




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
State of Catifornia rlvwoﬁ-%- )

County of Q.lC\ML— ;ss. \
Onmrd'\ (£ ZDOQ befare me,&&@qg UQ.U(\ :Qf"tf/\ [\lml«\ :'Pl)b(,\lc—

Dale Name%and Title of Officer {e.g., “Jand Doe, Notary W

personally appeared ’Jﬂﬂ'ﬁ en ch 7‘)\

Nama(s} of Slgner(s)

O personally known to me

. rovided to me on the basis of satisfactory evidence

JACQUELIN IERIEN 1 . _
| Notary Public State of Nevada 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 authorizad capacity(ies),

Mo, 99-24817-1
f My oppt. exp. Doc. 19, 2010

and that by hisfher/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

Place Notary Seal Above

PTIONAL
Though the information below is not required by Jaw, it may prove valuable to persons relving on the document
and could prevent fraudulent re and reattachment of this farm to another tdocument,
Description of Attached Document
Tifle or Type of Document:
Document Date: Number of Pages:
Signer(s) Other Than Named Above:
Capacity{ies) Ciaimed by Signer
Signer's Name: Right Thumbprint of Signar

o Individual

0 Corporate Officer - Tifle(s);
0 Pariner - D Limited 0 Gensral
0 Attorney in Fact

O Trusiee

0 Guardian or Conservator

O QOther:

Signer is Representing:




Cc LIFO;\NIA ALL-PURPOSE ACKNOWLEDGMENT
State of Gatifernia ECLOA )

County of Q\CU/IL ; >
OnJN‘U& VG}'\ Z@JZDM before me,&_) Q QQ Uﬁ\n‘r\__.&rim I\(D—bm ?ubl{c‘

Date Name d@d Title of Officer (e.g., "Jane Doe, Notary Puw

i d - | 1
personally appeare ’*be&& e AK@K}\ (O V& Ny

Name{s) of Signel(s}

o personally known to me

rovided to me on the basis of satisfactory evidence

to be the person(s) whose name(s) is/are subscribed to the
within instrument ang acknowledged to me that he/she/they
executed the same in his/hertheir 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 parson(s)
acted, executed the instrument.

WITNESS my hang and-qfficial sgal,
#
Place Notary Seal Above ’%/Q&Q . _
|gn‘iure of kﬁ;ary Public
OPTIONAL
—
Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent frauduleni removal and reaftachment of this form to another docurment,

JACQUELIN IERIEN
) Motary Publle Stopg of Nevady
: s 2. 9624817,y

BT My 001 cup e, 1 200§

Description of Attached Document
Title or Type of Document:

Docurnent Date: Number of Pages:

Signer(s} Other Than Named Abave:

Capacity{ies) Claimed by Signer

Signer's Name: Right Thumbprint of Signer
O Individual

o Corporate Officer - Title(s):

O Partner - o Limited o Genera)
0 Attorney in Fact

O Trustee

0 Guardian or Conservator
o

S

Other;
igner is Representing:




: CA lFORgIA ALL-PURPOSE ACKNOWLEDGMENT
State of Celifermizr VO, )

County of ﬁ,]ﬂkm ;SS' l
Onlﬂﬂfd'\ 2,?\ ?/DU’\ before méNS@QgUe/ki\(\ :f:ﬁfl@f] {\1(}}6&‘ } ?UbHC_,_

Date Y Name\}and Title of Officer (e.g., “Jane Doe, Notary W

personally appeared \J p) ’Q?(gj {‘ M ‘TY\@&

Nare(s) of Signer(sj

0 personally known to me

CRUELIN IERIEN %rovided to me on the basis of satisfactory evidence
A

Notory ruhg;fﬁgl";,ﬁ‘"d“ to be the person(s) whose name(s) isfare subscribed to the
y ap';: oxp. Dac. 19, 2010 within instrument and acknowledged to me that he/she/they

executed the same in histherftheir 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,

WITNESS my hand and_\ icial seal,

’ .
S}énat e of Notlry Public
L XPTIOYIVAL
Though the information below is not requirad by law, it may prove valuable to persons refving on the document
and could prevent fraudulent remova) and reattachment of this form to another docurnent.

Flace Notaty Seal Above

Description of Attached Document
Title or Type of Document:

Document Date; Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer
Signer's Name:
Individual

0 Corporate Officer - Title(s):
O Partner - o Limited 0 General
0 Attorney in Fact

O Trustee

0 Guardian or Conservator
o Other:

Signerls Representing:

Right Thumbprint of Signar
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EXHIBIT “A"

DESCRIPTION OF NORTHERN TRIANGLE PROPERTIES
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EXHIBIT “B*

DESCRIPTION OF SPHERE OF INFLUENCE LAND
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EXHIBIT “C*

DX DEVELOPMENT MILESTONES

The following five (5) milestones are hereby required under this Master Developer Agreement and shall

occur during a range of time that will end no later than the listed Milestone Date:

DX MILESTONE TARGET DX MILESTONE
DATE DATE
Draft Environimental Impact Statement (EIS) Issued September 2007 March 2010
by appropriate Governmental Agency
Final EIS Issued by appropriate Governmental February 2008 August 2010
Agency
Receipt of Certified Record of Decision from the December 2008 November 2011
Federal Surface Transportation Board permitting
the construction and operation of the DX Project
(“Vested Right to Build”)
Commencement of Construction Process January 2009 January 2012

Commencement of Commercial Operations

December 2012

Deeember 2015

For purposes of this Exhibit C, the following is applicable:

1. The parties agree to cooperate in the extensive effort re
necessary to obtain the Vested Right to Build. In this r

quired to secure the approvals and permits,
egard, Developer shall present regular DX

status reports to City (“Status Reports™), which shall include updated information describing
progress toward completion of the DX Development Milestones, City shall work and cooperate
with Developer to implement the DX project in as timely a manner as possible,

2. ltis the intent of this Agreement that the Developer shall use due diligence and take all reasonable
actions to achieve the aforementioned DX Milestones. In the event of a delay of a Governmental
Agency action, or the filing of an administrative appeal, or judicial proceeding related to any term

or provision of this Master Developer Agreement which is not the result of a failure of Developer
or Affiliates to exercise due diligence, any of the above DX Milestone Dates shall automatically be
extended for a period equaled to the period of time of such delay or challenge.

City shall use good faith efforts to assist and support Developer or Affiliates (as defined in Exhibit
“D™ in resolving any issues that are identified in a Status Report which may potentially lengthen
the ability of the Developer to achieve any of the above DX Milestones.




EXHIBIT “D~

SCHEDULE OF PERFORMANCE

1. Developer’'s Ownership or Control (as hereinafter defined) of

six hundred (600) acres of land within the Northern Triangle
Properties on or before twelve (12) months following Formal
Adoption (as hereinafter defined} of the Specific Plan and the
Environmental Impact Report (“*EIR") for the same by the City.

. Developer's Ownership or Contreol of an aggregate of one
thousand (1,000) acres of land within the Northern Triangle
Properties on or before twenty-four (24) months following
Formal Adoption of the Specific Plan and EIR by the City.

- Developer’s Ownership or Control of an aggregate of one
thousand two hundred (1,200) acres of land within the Northern
Triangle Properties on or before thirty-six (36) months

following Formal Adoption of the Specific Plan and EIR by the
City.

- Developer’s Ownership or Control of an aggregate of one
thousand five hundred {1,500) acres of land within the
Northern Triangle Properties on or before forty-eight (48)

monthe following Formal Adoption of the Specific Plan and EIR
by the City.

.Developef's Ownership or Contrecl of an aggregate of one
thousand eight hundred (1,800) acres of land within the
Northern Triangle Properties on or bhefore sixty (60) months

following Formal Adoption of the Specific Plan and EIR by the
City.

- On-or before seventy-two (72) months following Formal Adoption
of the Specific Plan and EIR by the City, with respect to Land
under Developer’s Ownership or Control, there ghall have been
{since the date of the Developer Agreement) Development of
Improvements for an aggregate total of one million two hundred
fifty thousand (1,250,000) square feet of building space (in

any category of development including, but not limited to,

residential, office, industrial, light industrial, retail or
commercial) , For purposes of ‘this Exhibit D the term
“Development of Improvements” shall be deemed to have occurred
for a particular building upon (i) issuance by the City of ail
permits and approvals hecessary to commence construction of

guch building, and (ii1) commencement of improvements for such
building.




For purposes of this Exhibic D, Developer shall be deemed to have
"Ownership or Control” of land when: (i) such land either presently
or in the past shall have been owned by Developer in fee (or an
Affiliate of Developer}; or (ii)} such land either presently or in
the past shall have been owned in fee by a limited-liability
company (or other business entity) to which Developer (or an
Affiliate of Developer) shall have been a member or other egquity
holder; or (iii) such lang either presently or in the past shall
have been leased by Developer (or an Affiliate of Developer); or
(iv] such 1land ig presently subject to an option or other .
reservation granting Developer the right to (A) acquire such land
in fee, or (B) to acquire such land by lease, or (0) develop or
improve such land; or (v) such land is presently gubject to a joint
venture agreement to which Developer (or an Affiliate of Developer)
is a party for the develepment of the land {or similar type of
agreement); or (vi) such land is bresently subject to a right or
reservation in favor of Developer (or an Affiliate of Developer)
the practical effect being that Developer (or an Affiliate of
Developer) shall have a right to control development on such land
or shall receive a financial remuneration as a result of the
development of such land. For purposes of this Exhibit D, the term
"Affiliatet shall mean an entity which is controlled by, controls,
or is under common control with Developer. The term “"control" or
"controlled' as used above ghall mean the ownership, directly or
indirectly, of more than fifty percent (50%) of the voting
securities of, or more than fifty percent (50%) of the voting
interest in, any entity. For purposes of this Exhibit D, “Formal
Adoption of the Specific Plan and EIR” shall be deemed to have
occurred on the date one (1) day following expiration of any period
for administrative appeal or court challenge to adoption by _ [the
City/entity that will be regponsible for adopting the Specific Plan
and the EIR]  of the Specific Plan and the EIR.

Following issuance of a Certified Record of Decision by the Service
Transportation Board permitting the construction of the
DesertXpress High Speed Train project with its southern California

forth in Article vVIT (including any extensions thereof in
accordance with the provisions of the Agreement}), notwithstanding

the fact that ne other milestone set forth in this Exhibit D is
achieved.
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Introduction

This Fiscal Consultant Report ("Report’) has been prepared at the request
of the Southern Califomia Logistics Airport Authority ("SCLA”). it is our
understanding that SCLA will employ this Report fo substantiate available
tax increment and certain other revenue generated within the Victor Valiey
Redevelopment Project Area ("Project Area®). The revenue is to fund debt
service for SCLA's proposed Tax Allocation Bonds (‘Bonds").

SCLA is a joint powers authority comprised of the Victorville
Redevelopment Agency and the City of Victorville. It is successor in
interest to the Victorville Valley Economic Development  Authority”
(“VVEDA") with respect to all of the rights and obligations associated with
the development of the properties comprising former George Air Force
Base, :

The following tables have been incorporated info this Report:

Table 1: Redevelopment Pian Limits

Table 2: Base Year Valuation

Tables 3A-B:  Historic Assessed Valuaton and Tax Increment
Receipts

Tables 4a-; Assessed Valuation by Land Use

“Tables 5a-h; Increases in Assessed Value due to Resales

Table 6: New Developrment

Table 7: Assessment Appeals

Table 8 Summary of Agreement Terms

Tables 8a-g: Top Ten Taxpayers
Tables 10A-:  Tax Increment Revenue Projections

Projected assessed values and tax increment revenues presented in this
Report are based upon the following assumptions:

1. Historical growth frends;

2. Trended growth in valuation as permitted by Article XHIA of the
California Constitution (“Proposition 13"), and;

3. Assessment and apportionment procedures of the County of San
Bernardino ("County”),
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Al tax increment revenue projections have been conservatively estimated
to reduce the possibility of overstating future tax increment revenue.

Background

Creation of Victor Valley Economic Development Authority

On January 5, 1989, The Secretary of Defense announced the planned
closure of George Air Force Base, California (the “Base”), pursuant to
the Base Closure and Realignment Act (Pubiic Law 100-526), The
Base subsequently closed December 15, 1992,

- Concerned about the potential negative economic impacts of the
impending closure, elected officials of the Tounty of San Bernardino,
the Cities of Adelanto, Hesperia and Victorville, and the Town of Apple
Valiey held a series of organizational meetings and established a joint
powers authority, the Vicior Valley Economic Development Authority,
to sst in motion a joint reuse planning effort. An agreement was
finalized in October 1989 to which the County of San Bernardino, the
City of Hesperia, the Clty of Victorvilie and the Town of Apple Valley
became signatories (the "Member Jurisdictions” or “Participating
Jurisdictions”). The City of Adelanto elected not to participate in the
joint reuse p anning effort at that time although they have subsequently
‘joined. ' :

In recognition of the impact that closure of the Base would have on the
surrounding communities, the California State Legislature passed, and
the Governor signed, Assembly Bill 419 in September 1989 ("Eaves
Bil™), This legislation amended the California Community
Redevelopment Law (Health and Safety Code Section 33000 et seq.;
hereinafler also referred to as "Redevelopment Law" or "CRL") and
granted spedial authority to permit the redevelopment of George Air
Force Base and other lands "in proximity to" the military faciiity.

Among the special provisions of the amending legisiation was the °
granting of authority to create g joint powers agency "which shall have
and exclusively exercise powers of an agency in furtherance of the
redevelopment of a project area approved by the joint powers agency”
{Section 33492.40(b) formerly Health and Safety Code 33020.5).
Subsequently, VWEDA amended its operating agreement to reflect its
recognition of and adoption of the provisions of the Eaves Bjlt and re-
established itself as a separate joint powers agency, retaining the
- Same member jurisdictions.
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The Victor Valley Economic Development Authority was formed
pursuant to Government Code Section 6500 et seg., and authorized by
Section 33492.40(b) of the CRL to secure a redevelopment project for
the properties within, immediately adjacent to or in proximity fo the
former George Air Force Base. VVEDA's purpose is to plan for the
use and reuse of the Base and to acquire, own, maintain and operate it
as a commercial and general aviation airport. The reuse of the Air
Base for civil aviation and nen-aviation uses is essential to the region's
retention of jobs and its future economic stability and growth.

Redevelopment Plan and Amendments

VVEDA adopted the initial Redevelopment Plan for the 1993 Victor
Valley Redevelopment Project on December 28, 1993 by Ordinance
No. 2. Ordinance No. 4 first amended the Redevelopment Pian on
December 28, 1994. Amendment No. 1 allowed VVEDA to coliect tax
increment revenues for up “to forty-five years following the
Redevelopment Plan's adoption data. Ordinance No. 5 amended the
Plan for the second time on June 11, 1997. Amendment No. 2
implemented special legislation, which was subsequently updated by
new special legislation changing the base year to fiscal year 1997-98.
The 1998 Amendment No. 3 to the Redevelopment Plan amended the
Plan on Aprif 22, 1998 by Ordinance No. 7 and aflowed for the power
of eminent domain in certain primarily nonresidential areas in the
Project Area within portions of the San Bernardino County
unincorporated territory and partions of the Town of Apple Valley.

Amendment No. 4 became effective July 12, 2000. This amendment
added approximately 15,705 acres (exciuding public rights-of-way} in the
Cities of Adelanto and Victorville and the County of San Bernardino to the
original 44,813 acres for a total of 60,518 acres.

Amendment No. 5 became effective on December 23, 2003, by Ordinance
No. 9. Amendment No. 5 expanded the authority for VWEDA to acquire
property through the power of eminent domain within certain portions of
the unincorporated San Bernardino temitory.

Amendment No. 8 became effective on June 23, 2004, by Ordinance No.
10. Amendment No, 6 made certain changes to the text of the Plan which
aliowed for deferral of VVEDA's deposit of housing setaside funds
pursuant to secion 33492.40(e)(2) of the CRL for a specific period not fo
exceed five (5) years in order to use such funds to facilitate the
expeditious funding of much needed infrastructure projects and other
general redevelopment activities. The Distrbution of Tax Increment
section later in this report discusses the effects of Amendment No. 6 on
tax increment revenue in greater detail.
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Amend'ment No. 7 becarme effective c;n June 8, 2005, by Ordinance No.
11. Amendment No. 7 amended section 539 of the Plan to address the
manner in which Amendment No. 6 may be most effectively implemented.

Redevelopment Plan Limitations

Amendment No. 4 also established the new plan limits pursuant to
Redevelopment Law. The time limitations presented by Table 1 relate to
VVEDA's ability to incur debt, undertake Plan activiies, and collect tax

. increment revenues. CRL Section 33492.40(d) aliowed VVEDA to make a
determination that the institution of a bond fimit and tax incrament limit
would make it impractical to achieve successful reuse of the Base and
redevelopment of the Project Area. For this reason, there is no limit on the
amount of bonded indebtedness, or on the amount of tax increment that
may be received. -

REDEVELOPMENT PLAN LIMITS
Category Years - Date
TIME LIMITS .
fncur Debt 20 years July 12, 2020
Plan Effectiveness 30 years July 12, 2030
Increment Collection 45 years July 12, 2045
FINANCIAL LIMITS
Bond indebtedness No Limit
Tax Increment No Limit

The Agency has the opfion to extend the time limits present above by one
year as aliowed by SB 1045, The Agency does not qualify for any time
limit extension allowed by SB 1096. -

General Assumptions in the Revenue Projections

Assessed Valuation

The Redevelopment Plan for the Project Area provides that VVEDA may
collect tax increment to finance project implementation. Tax increment
revenue is generated from increases in the current year total assessed
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value above the base year value. Table 2 presents a summary of the
Base Year Value provided by the County Auditor-Controller (as of 9/05)
broken out by each Member Jurisdiction’s share.

VICTOR VALLEY REDEVELOPMENT PROJECT AREA
Base Year Values
Member Jurisdiction
Victorville $1,168,037,800
SCLAA 7,854,300
SUBTOTAL 1,173,892,100
Hesperia : 122,199,200
Apple Valiay 436,031,300 |
“San Bernardino County 51,724,800
TOTAL 1993 FROJECT AREA BASE YEAR (1997-98) 1,783,847,400,
: Amendment Area No. 4 24,956 800
TOTAL PROJECT AREA BASE YEAR $1,808,804,200

In August of each year, the County Auditor-Controller provides a repaort for
the Project Area that delineates the current year and base year values.
The current year (fiscal year 2006-07) total assessed value for the Project
Area is $4,559,643,957 of which tax increment revenue is generated from

the incremental assessed value in excess of the Project Area's base year
value of $1,808,804,200.

Table 3 presents historical assessed values and actual fax increment
receipts for fiscal years 2002-03 through 2006-07.
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FISCAL CONSTULTANT REFORT
SOUTHERN CALIFORNIA LOGISTICS AIRPORT AUTHORITY

VICTOR VALLEY REDEVELCPMENT PROJECT AREA
HISTORICAL AFSESSED VALUATION AMD TAX INGREMENT RECEIPTS -

200203 T Grown Zo03-04 % Growth - zZondos % Greweh
Original Araa ) Ath Avesnd Area | Combined | Ouisfrga | OriginscAtes 4o Amond Area | Combined | Orip Aceal oOrpinal s 4th AmandAres } Comblnec ]| Odg Ares |
Asgesced Valtations 5
Loeat Secured 1,873,079,605 WA E] 1,686.159.51 2.085.784 912 22622881 | Z2.08BAIT.T95 2ATE084, 100 22588100 | 2409642200
Smcured Uity 2,634,592 - 2EM582 475.685,100 - 475,885,108 490,907,000 - A8R.900.080
Unsecurod 264.618.030 27057 | 264845077 100,420,471 o aazs] 400473348 | | sosom2d00 - Mdooy 106013560 |
244,382,217 22,258,073 2,163,240,2550 23% 2581,810.483 22,557,059 2.664.576.252 wh 5070935200 23518,50¢ 3,094,555,720 18%
199798 Bass Yror [1,783,847,852) [24,855.314)] _{1.808 804.705) | (1.782847.897) {24.955.814)] ;1_5na.an4.70521 - 1,783,847 400) J23E19.4000]  (1.807.456,800)
(Par Criglna! 8 Anaval A'C Repods) N
Tneremental Valve 357,334,225 12,688,745} IS 6I5 584 BEAOTLIOS T (22957554 | €55T71548 1.287.648.800 o 1,287,086 200
E£t inerornant @17 " 2.572.343 . 3.545.356 8.580.741 - 8,580,741 42,870,588 - 1ZAT0. 8l
Retust Allocation Per County ARSY 2.597.E28 . 2,597 838 8375051 - B,475.05% 12,856,500 - 12,856,300
Actusl Revanus Rucalved 3.139.285 - 3,138,285 8,39761 - B,an2.61t 15,021,532 - 15.021,532
Sistribullon of Rovonite Rectived
Mambar Junsdicnens % of Tokai % of Towl o VaofTotal |
Low Mod Havsing Funa 677.857 8% 1,660,522 0%, 3,004,307 @[
SCLA aT4, 781 12%) 3243690 39% F2IM0R 5|
Victorille 260,010 ks 55,568 &% 1273518 4%
Anpla Vailey 108,648 1%, 195,344 2% 426,744 3%
Respera 50575 5% T4.884 1% 127493 1%]
County 44,855 %, A3.715 1% 8742 0%)
Prior Contribulian Fund 232.353 A%, 412412 5% 548,310 &%
2,255,354 E 5135135 . ! 11,070,512
Pass Thoughs to Affecled Disiiel=s 845,00% 7% 2185476 28% 3.830.521 20%
353,355 | B4%| EA0Z.851 w'n'ﬂ 15,721,532 TO0%|
; FE05.08 T% Grawih T
Original Arsa 4th Aread Arra Cemblnad Oiqivex| Orginal Area Ath Amand Atsa Comblinad
Ascetcad Valuations
Lacal Sacured 2.074,148.200 23133400 | 2,061,281,500 3,997 274334 58,426,680 |  4,053.698,914
Secured Uity 482,300,000 - 482,300,000 470,500,000 - 470,500,000 |
Iunsocured 115,385,900 29,160 £15.415.000 135050672 . 4 135,093,023
3,626,839,100 J2.162,500 3.658,996,500 274 4602376006 58,485,537 4,652,395 F,543
1897-88 Baas Yaor 1,783.847,400) {24,926 800)| (3 pos 804 200) [1,783,847.400) {24.955.800)] __{t 802,804,200}
(Per Qrginal & Ammual AT Repoits)
Incremantal Vatus 1.842.908, 700 1,205,700 | T,850,192,.400 2.B15.073,606 31505937 | 2.850,507,743
Est lngrement @147 TE479.867 - - 12,501,824 26,190,786 T 28,505,877
Actual AMlosation Per County ARG 18.996 47 - 18,996,347
Actual fevanus Racoivud| 23561508 - 23,657,308
Distritution of Revenus Recelyed
\Momber Junsgiclions % of Total
Low Med Housing Fund 4,732.382 20%
SGLA 535,765 T
Viciorvilla 2212.817 4% Not Avaffabln
Apple Valley 595,570 %
Hesperia 18G.245 145
Counly 61,030 %
Adalanio 26,5657 L]
Prior Contribtlion Fund 7__4 94 235 1%
16,733,757
P25z Thraught ta Affsctsd Dishicic 5.922,151 29%;
23.551.908 100%| [ -

' "Est Increment @ 1%" Is hased on increm antal valie for the entire Profect Arez presented on the San Bemardine County Auditor-Contzoller 2nnuat repart
"Pi163 Agency Net Valuztions Report. . :

? Each year, San Bernarding County issues report “FI715R01 Redavelopment Agency Fercentagas for Tax Charge Year” showing the tax increment for each
Tax Rale Area. The "Actual Alfocation Per County A/C” shaws the VVEDA Project Area tax Incremant based on this report. The actual revenue received by the
VVEDA agencies f2 based on this report rather than report P1163. The County indicates that the difference in these two reports is related to correclions
made 1o the tax roll during the fiscal yaar
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Table 3B presents the historic assessed valug for th

portions of the Project Area,

e Victorville and SCLA

' TABLE 3B
VICTOR VALLEY REDEVELOPMENT PROJECT AREA _

HISTORICAL ASSESSED VALUATION - VIGTORVILLE AND SCLA SUBAREAS

2002-03 2003-04 2004-05 2005-06 2006-07

Victorvilla

Total 1,268,321,600| 1,389,818,600 1,688,500,500| - 2,101,436,000 2,868,551 477
Base Year 1,166,037,800{ 1,166,037,800 1,466,037,800| 1,166,037,800 1,166,037,800
Increment 102,283 800 233,580,800 522471,700F 835,308,200 1 592,513,677
SCLA .

Total 84,673,600 454,585,600 531,774,400 524,995,300 520,210,897
Base Year 7,854,300 7,854,300 7,854,300 7,654,300 7,854,300
Increment 76,818,300 446,731,300 523,820,100 517,141,000 512,356,597

Assessed Valuation by Land Use Category

Tables 4a+ present the secured value by

land use for the entire Project

Area as well as for each member jurisdiction.

- . _ . TABLEda
VICTOR VALLEY REDEVELOPMENT PROJECT AREA,
ASSESSED VALUE BY LAND USE - COMBINED

Land Use Category

TABLE 4b ST
VICTOR VALLEY REDEVELOPMENT PROJECT AREA

ASSESSED VALUE BY LAND USE - VICTORVILLE -

Tolal Project Area $4,589843,957  100.00%

Secured Value % Land Use Category Secured Value %h
Commercial 5308,462,241 8.79% Cormnmercial $241,834 910 8.67%
industrial 664,508,559 14.57% Industrial 79,457 851 2.B5%
Residaential 2,888 BBT 021 63.36% Residential 2,030,331 668 T2.81%
Vacan 546,577,463 11.89% Vacant 346,015,316 12.41%,
Public 12,858,978 0.28% | Public 10,212,768 0.37%
Professipnal 122,784 107 2.59% Professional 71,734,553 2.57%
Miscellaneaus 14 565 497 0.32% Miscellansous B,171.,396 1.728%

|Tolat Project Area

$2,787.758 470  100,00%

TABLE a¢
VICTOR VALLEY REDEVELOPMENT PROJECT AREA
ASBESSED VALLUE BY LAND USE - SCLA

Land Use Calegory Secured Yalue %

Commoercial $10,819,308 2.13%
Industriat 496,572 486 97.84%
Miscelianecus 174,440 (1.03%
Tota! Project Area $507,966,324 100.00%

TABLE 44
VICTOR VALLEY REDEVELOPMENT PROJEGT AREA
ASSEBSED VALUE BY LAND USE -
VICTORVILLE AMENDMENT v

Land Uge Calegory Secured Value %

Residential 456,711 13.57%
Vatant 2,908,101 86.43%
Tolal Project Area $3,364,812  100.00%
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TABLE 4e
VICTOR VALLEY REDEVELCPMENT PROJECT AREA
ASSESSED VALUE BY LAND USE - COUNTY

VICTOR VALLEY REDEVELOPMENT PROJECT AREA
ASSESSED VALUE BY LAND USE .,
COUNTY AMENDMENT [V

Land Use Catogory Secured Value %
. Land Use Category Secured Value %
Cemmercial §670,495 0.87%
Industrisl 51,430,333 66.97% Resldential $1,418,183 9.4B%
Residential 13,643,879 17.77% | |Vacant 13,538,121 90.52%
Vacant 10,882,503 14.17% ]
Public 128,506 0.17% Tolal Project Area : . $14,956,30¢  100.00%
Miscellanaous 38,363 0.05%
Tolal Project Area. - $76,796,07%  100.00%
" TABLE 4g TABLE 4
VICTOR VALLEY REDEVELOPMENT PRDJEGT AREA VICTOR VALLEY REDEVELOPMENT PROJECT AREA
ASSESSED VALUE BY LAND USE - APPLE VALLEY ASSESSED VALUE BY LAND USE - HESPERIA .

Land Use Calegory Secured Valug % Land Use Category Secured Value %o
Commercial $55,138,780 6.26% Commercial $738,549 0.30%
Industrial 32,967,665 3.74% Industrial 3,050,093 1.22%
Residentiat 602 860,796 88.4T% Residentiat 239,457,259 96.80%
Vacant 130,263,628 14.80% | |Vacant 6,352,301 2.54%
Public 2,139,143 0.24% Fublic . 363,306 0.14%
Professional 51,049,644 5.80%
Miscellanecus 6,072,198 0.69% _| [Total Projecl Area $249,951,598  100.00%
Total Project Area $860,511,853  100.00%

TABLE 4i
VICTOR VALLEY REDEVELOPMENT PROJECT AREA

ASBESSED VALUE BY LAND USE -
ADELANTO AMENDMENT v

Land Use Category

Sacured Value %

GCommercial
Industrial
Resldential
Vacanl

Public
Miscellaneous

Total Project Area

$260,100 0.68%
630,133 1.64%
718,625 1.87%

36,5987 403 B5.46%
24,258 D.06%
108,102 8.28%

§35,338,517  100.00%

Sourge: San Bemardino County Assessor, MetoScan,

The above tables show that more than half of the secured valuation in the
Project Area as well as the Victorville portion is residential property. For
the area under SCLA's jurisdiction, the vast majority of the assessed value
Is industrial property with commercial property being the only other

significant category.

ROSENOW SPEVACEK GRQUP, ING

PAGE 11




Growth Assumptions

The following assumpﬁons have been made in the tax increment
projections related to the secured roll, unsecured roll, unitary utility, and
hew development;

a. Secured Roll. The projections assume a 2% annual increase in the
secured assessed valuation, .which is the maximum annual
increase permitted by Proposition 13. Since its passage in 1976,
there have been five occurrences when the inflationary adjustment
was less than 2%. This occurred once in the early 1980s, and in
fiscal years 1995-96, 1896-97, 1988-00, and 2004-05; for the latter
fiscal years, actual increases imposed by Proposition 13 were
1.19%, 1.11%, 1.85%, and 1.87%, respectively, However, since
real estate values have stabllized, the projections assume a 2%
inflationary growth,

b. Unsecured Roll. Unsecured values are hot subject to inflationary
increases and are instead cartied at actual value. Although the
growth of unsecured valuations will continue to vary from one year
to the next, a 2% increase in unsecured, valuations has been
assumed in the entire Project Area over projection period.

c. Uliliy Roll. The secured utllity roll is also assumed to increase at a
2% annual rate.

d. Changes in Ownership. Property sales that occurred in the Project
Area between January 1, 2006 and September 30, 2006 will be
refiected in the 2007-08 assessed values. Tables 5a-h show the
increase In assessed value due to resales.

e. New Development. New development that occurred in the Project
Area between Januaery 1, 2008 and September 30, 2006 will be
reflected in the 2007-08 assessed values. Table 6 shows the
projected new development in the Victorvilie portion of the Project
Area,
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Increase in Assessed Value Due to Resales

The following tables 5a-h show the increase in Assessed Value due to
resales that occurred in 2008,

VICTOR VALLEY REDEVELOPMENT PROJECT AREA

INCREASES IN ASSED VALUE DUE TO RESALES - COMBINED

Properties  Cumulative Cumulative Inerease {

Month Sold Sates Value Presale Value (Decrease) Percentagg_
January-06 167 $51,849,318 $26,346,716 $25,502,602 96.80%
February-06 154 49,003,273 22,488,187 26,515,086 117.81%
March-08 261 82,040,600 29,072,578 52,968,021 182,19%
Apri-06 241 83,224,809 29,551,314 53,873,595 181.63%
May-06 . 248 86,373,350 29,780,939 56,502,411 180.03%
June-06 263 86,287,500 28,496,585 67,790,815 202.80%
July-06 2114 - 67,218,872 27,879,566 39,340,308 141.11%
August-06 194 61,465,049 26,874 670 34,590,379 128.71%
September-06 121 37,176,446 14,560,267 22,616,179 155.33%
1860  §604,640,317  $235,050,823 $369,580,404 157.24%
Projected increase in 2007-08 Secured Values due o Sales: $369,580 404
Total Project Area 2006-07 Value: $4,659,391 843
Percentage increase in 2007-08 Values due to Sales: 7.83%

' TABLE 5b
VICTOR VALLEY REDEVELOPMENT PROJEGT AREA

INCREASES IN ASSED VALUE DUE TO RESALES - VICTORVILLE

Properties  Cumulative Cumulative Increase /

Month Sold Sales Value Presale Value (Decrease) Parcentage
- January-06 122 $38,902,818 320,157,263 $19,745,555 87.96%
February-06 115 38,445,273 15,858,228 22,587,044 142.43%
March-06 210 67,882,100 21,881,708 46,000,392 210.22%
April-06 188 68,504,500 21,722,017 46,872,483 215.78%
May-06 191 68,562,200 21,361,728 47,200,472 220.96%
June-06 196 64,433,000 19,193,638 45,239,362 235.70%
July-D6 162 50,899,000 18,042,720 32,856,280 182.10%
August-06 148 47,336,540 19,488,627 27,847,822 142.89%
Seplember-06 88 29,450,509 10,649,042 18,801,467 176.56%
1420 $4755D5,949  $168,354,972 307,150,877 182.44%,
Projected increase in 2007-08 Secured Values due to Sales: $307,150,977
Total Subarea 2006-07 Value: $2,858 551,477
Percentage increase in 2007-08 Values due to Sales; 10.74%,
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VICTOR VALLEY REDEVELOPMENT PROJECT AREA

INCREASES IN ASSED VALUE DUE TO RESALES - VICTORVILLE ADDED AREA
Properties  Cumulative Cumulative Increase /
Month Soid Sales Value  Presale Value  (Decrease) Percentage |

January-06 1 $34,500 $3,250 $31,250 061.54%
February-08 1 B8,000 5,034 82,966  .1648.11%
March-06 1 15,000 1,337 13,683 102%.91%
April-06 1 175,000 26,520 148,480 559.88%
May-08 0 0 0 0 0.00%
June-08 1 280,000 40,3886 239,614 593.31%
July-08 0 1] 0 0 0.00%
August-08 D .0 0 0 0.00%
Seplember-08 0 0 0 1 0.00%
5 $592,500 $76,527 $515,973 674.24%
Projected increase in 2007-08 Secured Values due to Sales: $515,973
Total Subarea 2008-07 Value: $3,268,194
1Percentage increase in 2007-08 Values due o Sales: _ . 15.79%

TABLE &d
VICTOR VALLEY REDEVELOPMENT PROJECT AREA

INCREASES IN ASSED VALUE DUE TO RESALES - SAN BERNARDINC COUNTY
Propertles  Cumulative Cumulative Increase /
Month Sold Sales Value  Presale Value {Decrease) Percentage

January-06 5 $2,556,000 $281,767 $2,274,233 807.13%
February-06 2 205,000 40,737 164,263 403.23%
March-06 1 206,000 80,110 125,800 157.15%
April-06 2 235,000 27,575 207,425 752.22%
May-06 2 157,650 185427 27777 -14.98%
June-06 a 208,000 81411 126,589 155.49%
July-06 3 436,144 208,805 227,339 108.88%
August-06 2 475,000 46,048 428,952 931.53%
September-06 1 10,000 1,369 8,631 630.46%
21 $4,488,794 $953,249 $3,535,545 370.89%
Projected increase in 2007-08 Secured Values due {o Sales: . $3,535,545
Total Subarea 20086-07 Value: $79,759,931
Percentage increase in 2007-08 Vatues due to Sales: 4.43%
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TABLE Ge
VICTOR VALLEY REDEVELOPMENT PROJECT AREA
INCREASES IN ASSED VALUE DUE TO RESALES - COUNTY ADDED AREA

Preperties  Cumulative Cumulative increase /

Month Sold Sales Value _ Presale Value  (Decrease}  Percentage |
January-06 5 $480,500 $110,008 $370,402 336.43%
February-06 3 160,080 44,219 105,781 239.22%
March-06 2 255,000 193,769 61,241 31.61%
April-06 7 431,01 236,932 194,158 B1.95%
May-06 2 308,000 104,112 203,888 195.84%
June-06 4 1,184,000 111,204 1,072,796 964.71%
July-06 1 98,732 76,715 23,017 30.40%
" August-06 2 497,000 69,570 427,430 614.39%
September-D8 2 85,000 7,901 77,009 875.81%
28 $3,489,323 $953,510 $2,535,813 265.95%
Projected increase in 2007-08 Secured Values due to Sales: $2,535.813
Total Subarea 2006-07 Value: ] $14,956,304

Percentage increase in 2007-08 Values due 1o Sales: ‘ 16.95%

VICTOR VALLEY REDEVELOPMENT PROJECT AREA
"INCREASES IN ASSED VALUE DUE TO RESALES - APPLE VALLEY

Properties Cumulative Cumulative increase /
Month Sold Sales Value Presale Value (Dacrease) Percentage
January-08 21 $5,691,000 $4,432.489 $1,258,511 28.39%
F-ebruary-06 22 7,621,000 5,420,439 2,200,561 40.60%
March-06 31 10,438,500 5,320,611 5,117,889 96.19%
Apri-06 22 7,468,318 3,990,638 3,468,680 86.77%
May-06 35 12,470,500 6,150,830 6,318,670 102.74%
June-06 38 14,084,000 5942525 8,121,475 136.67%
July-06 27 10,628,500 7,324,531 3,301,869 45.08%
August-06 22 8,552,500 5,114,720 3,437,780 67.21%
September-06 20 5,711,937 3,212,081 2,499 B56 77.83%

238 $82,644,255 $46,916,864 $35,727,391 76.15%

Projected increase in 2007-08 Secured Values due o Sales: $35,727,391 |
Total Subarea 2006-07 Vaiue! $BY95,985,936
Percentage increase in 2007-08 Valugs due o Sales: 3.99%
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‘ VICTOR VALLEY REDEVELOPMENT PROJECT AREA
INCREASES IN ASSED VALUE DUE TO RESALES - HESPERIA

{Percentage increase in 2007-08 Values due to Sales:

Properties  Cumuiative Cumulative increase /
Month Sold Sales Value Presale Value  (Decrease) Percentage .
January-06 8 $2,464,500 $1,305,045 $1,159,455 88.84%
February-06 8 2,369,500 1,088,940 1,279,560 117.40%
March-06 11 3,073,500 1,664,258 1,518,242 97.75%
April-06 19 6,203,000 3,617,997 2,775,003 78.88%°
May-06 15 , 4,470,000 1,888,580 2,581,411 136.68%
June-06 17 5,790,500 3,089,560 2,700,940 87.42%
July-06 13 4,079,741 2,025,818 2,053,923 101.39%
August-06 i7 4,371,000 2,131,639 2,238,361 105.05%
September-06 5 1,540,000 579,058 960,944 165.95%
114 $34,451,741 $17,181,802 $17,269,839 100.51%
Projected increase in 2007-08 Secured Values due to Sales: $17,269,839
Total Subarea 2006-07 Value: $248 417,705
6.95%

VICTOR VALLEY REDEVELOPMENT PROJECT AREA
"~ INCREASES IN ASSED VALUE DUE TO RESALES - ADELANTO

Properties  Cumulative Cumuiative Increase /

Month Sold Sales Value  Presale Value {Decrease)  Percentage
Janusry-06 4 $720,000 $56,804 $663,196 1167.52%
February-06 3 124,500 28,589 94,911 320.76%
March-06 5 170,500 40,796 129,704 317.93%
Aprit-06 2 28,000 21,635 6,365 28.42%
May-06 3 405,000 90,253 314,747 348,74%
Jung-06 4 328,000 37,861 290,139 766.33%
July-06 5 1,079,755 201,977 877,778 434,59%
August-06 3 233,000 24,066 208,234 B68.17%
September-06 5 379,000 110,818 268,182 242.00%
34 $3,467,755 $613,799 $2 853,056 464.97%
Projected increase in 2007-08 Secured Values due to Sales: $2,853,956
Totat Subarea 2006-07 Valug: $38,241,430
|Percentage increase in 2007-08 Values due to Sales:; 746%

Source: Sales information is derived from MetroScan, and is current through September, 2006.

Information is deemed refiable, bul is not quaranteed.
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No sales occurred in the SCLA portion of the Project Area in 20086. In the
Viclorville portion, a very strong real estate market generated $475.5
million in property sales that will increase assessed value by $307.2 miflion
(a 10.74% increase). For the Combined Project Area, $604.6 million in
property sales will increase assessed value by $369.6 million {an 7.93%
increase).

New Development

RSG anatyzed building permit data for the Victorville partion of the Project
Area to project the increase to assessed value due to new development
Table 6 shows the new development in the Victorville portion of the Project
Area that was completed in 2006. The assessed value assodated with this
development will be added fo the 2007-08 assessment roll,

VICTOR VALLEY REDEVELOPMENT PROJECT AREA
NEW DEVELOPMENT - VICTORVILLE
New Assessed Value
Month ~ Commaercial Residential Total
January $387,958 $603,584 $1,001,642
Februray © 359,000 6,406,634 6,768,634
March 0 11,242,512 11,242,512
April 0 3,670,195 3,670,195
May 633,272 9,882,281 10,625,553
June 434,353 2,856,552 3,390,905
July 1,784,693 4,887,312 6,672,005
August 210,042 1,465,847 1,675,889
Seplember 622,897 1,987 209 2,610,108
October 0 591,473 591,473
November 0 0 0
December 0 0 0
2008 Totals $4,442,215 $43,706 599 $48,148 814
Total Value Added to 2007-08 Assessment Rolf $48,148 814
Total 2006-07 Assessed Value . $4,659,391 943
Percentage Increase Due to New Development 1.03%

Source: City of Victorville

The $48.1 miliion of new development the first three quarters of 2006
represents a 1.03% increase in the Project Area assessed value. Note that
the. assessed value for new development is generally higher than the

building permit value. However, to maintain a conservative approach,
RSG used the building permit value.
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Assessment Appeals

Property taxpayers that wish to dispute the value of their property may file
an assessment appeal with the County Assessor. In most cases, an
assessment appeal Is filed because the applicant believes that present
market conditions cause the property to be worth less than its assessed
value. Because of the large number of appeals filed in San Bernardino
County in the mid-1990's, the County Assessor substantially decreased
values on a number of properties in the Project Area causing the values of
the Project Area to fall below the initial 1993 Base Year Value. The effect
of these appeals resulted in legislation to change the Base Year to 1997-
98. Since that time, appeals have decreased substantially and have had

litthe effect in values in the Project Area.

Table 7 presents a summafy of the appeals aciivity in Victorville and
SCLA's portion of the Project Area.

VICTOR VALLEY REDEVELOPMENT PROJECT AREA
ASSESSMENT APPEALS HISTORY
2002 2003 2004 2605 2006
Tots) Appeals on Fhis 26 35 5 19 3
WithdrawntLals/Denied 45 18 16 5 1
Appeals StipulutedRaduced 3 3 7 3 1]
Apperats Panding 7 16 12 11 2
Roseived Appoals Summary
Assessor's Origlnal Yaiug $19,115,868 $16,146,238 $49,342,430 $1,573,270 $543,257
Applicant Opinjon of Valug 513,897,819 $7.012,501 $17.970,313 SB27 BT0 $404 097
Requeated Reduction of Yalus 35,218,240 56,133,837 §31,372,117 745,700 §$139,1680
% Reduction Raquested 27.3% 56,6% 63.8% 47 4% 25.6%
Assessor Reduced Value 32,876,806 $4,241,708 $26,928,749 $855,349 50
% Redutlion Granted 16.6% T7% 54.6% 54 4% 0%
Pending Appeals Summary
Assesaor's Original Value 38,873,668 $3B,844,274 355,003,280 $33,114,877 $548,485
Applitant Opinion of vaiug $3,203,667 $23,474,830 $17.277,134 $21015247 $408,797
Requestad Reduction of Value §5,670,101 $493,460,344 $37,726,158 $12,089,630 §140,688
% Reduslion Requested 64% 6% 59% 37% 28%
Falenlial Redugtions Sutnmary
Total Ponding Appeals 47
Pending Appoals Roll Valye $134,485613
Applicant Opinion of Value 365379807
Total Requested Reduetion of Value $69,405,921
Total P otential Value Loas 569,105,92.1
Project Arag 2006.07 Asseseed Vatun $4,659,391,943
—t e e
Loss an % of 200607 Assassed Viiue 1.48%;

Sourca; San Bemarding LTounty Clerk of the Boarg of Supetvisors

The above table shows that there are 47 unresolved appeals in the
Victorville and SCLA portions of the Project Area. These unresolved
appeals create a potential loss of $69.1 million (or 1.48% of the Project
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Area Assessed Value). The Tax Increment Projecfions (Tables 10A-)) do
not include any projected reduction due to assessment appeals,

Top Ten Taxpayer Appeals

Eight of the unresclved appeals shown in Table 7 were filed in 2003 by
Cemex Califomia Concrete LLC ("Cemex"}, which is the largest taxpayer
in the Victorville portion of the Project Area and the second largest
taxpayer overall. Based on information provided by the San. Bernardino
County Clerk of the Board of Supervisors, Cemex actually filed a single
appeal on the value of 118 parcels—20 of which are within the VVEDA
Project Area and 98 are outside of the project area. On this single appeal,
Cemex requested that the total Assessed Value be reduced from the roll
valte of $285 million to $185 million. Because this appeal included parcels
inside and outside the Project Area, RSG listed the 8 parcels within the

. Victorville and SCLA portions of the Project Area as separate appeats on
Table 7 and assumed that the applicant requested value for each parcel is
a proportionate share of the requested reduction based on the current roll
valuge. This results in a potential loss of $12.6 million of Assessed Value if
the value of each parcel is reduced by the assumed factor, 'As this only
represents 0.3% of the Assessed Value in the Project Area, RSG did not
project any reduction in Assessed Value due to appeals.

Additionally, there are two unresalved appeals for General Electric (the
fifth largest taxpayer overali), one filed in 2004 and one filed in 2005. The
2004 appeal requests a total reduction of $17.7 million. The 2005 appeal
requests & total reduction of $1.9 miilion. While this does represent nearly
all of General Electiic's value in the Project Area, it is still only 0.4% of the
Project Area Assessed Value.

High Desert Power Trust 2000-A v. State Board of Equalization, et al,

The State Board of Equalization originally assessed the High Desert
Power Plant at a value of $473,400,000 for the 2003 property tax
assessment year, High Desert Power Trust 2000-A ("HDPT") petitioned
for reassessment, contending that the comrect value was only
$224,471,394, Following HDPT's petition, the Board reassessed the plant
at a value of $429,600,000. HDPT then filed the above referenced action

- on July 8, 2005, seeking a refund of property taxes paid for 2003. High
Desertalieges five causes of action,

The first cause of action challenges the jurisdiction of the State Board of
Equalization to make an assessment of the power plant on the grounds
that the plant was not a “public utility” within the meaning of the applicable
taw. We do not regard this cause of action as meritorious.
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The second through the fifth causes of action all challenge the assessed
valuation of the power plant. These causes of action are summarily
alleged with no underlying facts specified. The second cause of action
claims that the Board's valuation methodology was wrong for various
reasons, including the use of an incorrect “replacement cost new value
indicator,” the fallure to consider obsolescence, the failure to consider the
risk of new technology, the use of an improper fand value, and other
matters. The third cause of action daims there was no substantive
evidence to support the Board's valuation. The fourth cause of action
claims discriminatory taxation based upon the application of a different
method of faxing than that applied to other taxpayers similarly situated.
The fitth cause of action claims that the Board’s valuation does not
represent falr market value. . Though not precisely alleged, presumably
HDPT will at tral again contend that the correct value of the power plant
was only $224,471,394. Agency legal counsel contends that the State
Board's valuation was correct or perhaps even low.

There are currently no outstanding assessment appeals on this property.
County Collections/Delinguencies

The Agency has not been placed on the County's “Teeter Plan’, which
stabllizes property tax payments at 100% of anficipated receipts.
Consequently, delinquent property taxes do impact the Agency's tax
increment revenues. Since fiscal year 2000-01, the definquency rate in
San Bemardino County has averaged 3.7%. The County Auditor-
Controller does not track delinquency rates by Redevelopment Project so
the Project Area's delinquency rate is not avaitable.

| Tax Increment Revenue Sharing Agreements

Taxing Entity Payments
Payments Required by the Amended Redevelopment Plan

Section 703 of the Amended Redevelopment Plan provides that the
following taxing entities are excluded from the definition of Tax Increment
and therefore will receive 100% of their share of tax increment: Apple
Valley Fire Protection District; Mojave Water Agency; Baldy Mesa County
Water District, Mojave River County Water Disfrict; Apple Vailey Park
District; and Hesperia Park District. Although the Plan envisioned that the
County Auditor-Controlier would make these payments prior 1o distributing
tax increment to VVEDA, this has nol been the practice and instead the
VVEDA treasurer makes payments to these entities.
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The Plan also provides for the Cities of Vicionville, Apple Valley and
Hesperia to receive tax increment generated from application of their City
enties tax rate to the portion of the Project Area within their city's
jurisdiction that exceeds 5.2935%. VVEDA retains any revenue generated
by the first 5.2935% of the clty's tax rate. The County of San Bernardino is
also paid increment generated by the portion of their tax rate that exceeds
5.2935% and VVEDA retains revenue from the first 5.2935%.

CRL Section 33401 Payments

Prior to 1994, CRL Section 33401 allowed redevelopment agencies to pay
to any other entity collecting property taxes within the redevelopment
project area a porfion of tax increment revenues to alleviate any financial
burden related to the redevelopment project. VVEDA entered into such
agreements with the  County Superintendent of Schools, Adelanto
Elementary School District, Victorville Elementary Schoo! District, ‘Oro
Grande Elementary School District, Victor Valley High School District,
Apple Valley Unified School District, Hesperia Unified School District; and
Vicior Valley Community College District. Pursuant to these agreements
the County Superintendent receives 100% of their share of tax increment
revenue, and all other districts receive 32.5% of their share of tax
increment revenue,

CRL Section 33607.5 Payments

The 4™ Amendment Area is subject to statutory pass through payments
required by CRL Section 33607.5. Because any tax increment generated
by the 4™ Amendment has not been included in the revenue projections
presented in this Report, these payments are also not included.

Distribution of Tax Ihcrement

The Member Jurisdictions entered in the “Fourth Amended and Restated
Joint Exercise of Powers Agreement Creating Victorville Economic
Development Authority” in June 2000. This agreement provides that all
tax increment generated by the former GAFB parcels {after deduction of
the pass through payments discussed above) will be used on GAFB or for
projects in  proximity to, and direcly benefiing GAFB, with the
understanding that Victorville will set aside 20% thereof for the low and
moderate-income housing fund. For the portion of the Project Area within
each Member Jurisdiction's territory, 20% must be alfocated to that
jurisdiction’s housing fund. Of the balance: 40% is allocated to the
Member Jurisdiction for use in the Member's temitory; 40% is allocated for
used on the GAFB parcels; 20% is placed into a separate reimbursement
fund to repay Prior Contributions {(start-up funds), and once paid, to
reimburse Member Contributions (operating funds contributed in excess of
that jurisdiction’s stated share). For the City of Adelanio, the shares are
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instead 50% to GAFB parcels, 25% to Adelanto teriitory and 25% to

reimburse VVEDA for prior expenses and when this i is repaid, th!S 25%
goes to Adelanto.

Amendment No. 6 Affordable Housing Fund Deferral

Amendment No. 6 to the Redevelopment Plan will provide VVEDA an
opportunity, for a period of five years, to aliocate funds that otherwise had
to be allocated to the low and moderate income housing {“affordable
housing”) fund instead for use on non-affordable-housing related projects.
Although this may result in less funding for affordable housing during the
Deferment Period, Pledged Tax Revenues with respect fo the affordable
housing portion of existing and future bonds will not be matetiaily reduced
because debt service on all bonds is a senior lien on tax increment
revenue. Likewise, although this may result in less funding to the non-
affordable-housing fund during the Repayment Period, Pledged Tax
Revenues with respect to the non-affordable-housing portion of existing
and future bonds. will not be materially reduced because debt service on
all existing bonds is a senlor lien on tax increment revenue. Because of
the senior lien position, any transfer of affordable housing funds to the
non-housing funds must occur after sufficient tax increment has annually
been allocated to pay debt service on existing bonds, and repayment of
the deferred amount must occur after sufficient tax increment has annually
been allocated to pay debt serwce on existing bonds

Education Revenue Augmentation Fund Payments

Durmg 2004-05 adopted State legislation required redevelopment
agencies to make payments to the Educational Revenue Augmentation
Fund ("ERAF"). The total state-wide ERAF payment for redevelopment
agencies for fiscal years 2004-05 and 2005-06 is $250 million per year,
VVEDA's portion of this payment for 2005-06 is $646,940. Dividing this
payment proportionately by fotal assessed value, RSG projects SCLA's
portion of the ERAF payments to be $93,647 and Victorville's poriion to be
$374,846. RSG assumes that the ERAF payment will be paid using
existing funds or supplemental revenue and therefore Tables 10A-F do not
include the ERAF payment.

Pass Through P‘:‘::'yments

Table 8 presents a sumrriary of the pass through payments and tax
increment distribution requirements.
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. | TABLE 8

SUMMARY OF AGREEMENT TERMS

Pursuant to Section 703 of Plan

Taxing Entities excluded from Tax Increment dedinition:
Apple Vallsy Fira Profeclion District (WFED1)
Mojave Water Apency (WY20)
Baldy Mess Counly Waler Distriot (WWOS)
Mojave River Counly Water Disbric! (VW02)
Apple Valley Park District (VPO1)
Hespetla Park District (vPD2)

City Member Share to VVEDA use (Seation 703(b)(1){a)
Victorviie - §,2935% to VVEDA from Increment gerierated within Ils boundariss
Apple Valiey - sarme
Hesperio - same
This means Ihat the remalnder of each ¢ity's 1% share gets passed fhrough fo the Cly

County of Ban Bamalndlnn
5.2035% lo VVEDA from incremani generaled in unincarporated areas
' AND
5.2935% 1o VVEDA from munislpally incorporaled areas

Pursuant fo School Pass Thru Agreements

" Tax Incremenl excludes over-ride rales, unltary ulilly revenue, Stale subveniions {Homeownar)
Lowlmod is not deducted prior lo ealculalion of payment
Dislricls gel 32.6% of thelr share {except Supt of Schools) may dapos|l into Dist Capital Fund held by VWEDA
Supt of Schoals gets 100% of their share
If deposils not made within 30 Days of recaip!, interesl rale of 1% per 30 tay pericd

Payments shalt nol be subordinele to VWEDA bénds &indeblednass

Pursuant fo JPA Agreement

All GAFB generated Tax Increment lor use on GAFB with understanding hat Victorville will set aside 20% thereof for low/mod
§7/94 & 98/99 increment be used on BAFB {no fonger applicable)
20% of Each Part Jur T} aliocaled for low/mod - and allocaled lo each Member to he used in lis awn porion of the PA

Remaining Balance of Each Parlicipating Jurlsdicilons' Tax Increment:
40% allucated for use in such Members Territary
40% allocated for use on GAFE parcels
20% placed inlo separate reimbursement fund lo pay Prior Contribulions and once paid, to pay nimburse Member Contributions
Once Prior & Member Coniributions are relmbursed, then Ti is 50%:50% GAFB:Member

For Adelanto, 50% lo GAFB: 25% lo Adelanto lerritory: 25% refmburse Authrorily and when paid off, this 25% goes to Adelanlp
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Developer Agreement Paymeﬁts

Based on discussions with SCLA staff, it has been determined that SCLA
has not entered into any disposition and development agreements or
owner participation agreements that require SCLA to make payments from
tax increment revenue.

Top Ten Taxpayers

Using the County's 2006-07 Secured Roll, the top ten largest taxpéyerS'

within the Project Area as well as in each member agency's jurisdiction
have been ideniified and ars listed on Tables 9a-g below. Table 9a shows
the top ten taxpayers for the combined Project Area. Table 9b shows the
top ten taxpayers for the Victorville and SCLA Project Areas. The
remaining tables show the'top ten taxpayers for sach individual subare,

TOP TEN TAXPAYERS - COMBINED
Cwner Name # of Parcels  Total Assassed Valye % of Tolal

1 High Desert Fower Trust 1 $470,600,000 10.10%

2 Cemex California Cement LLC 19 52,914,462 1.14%

3 Riverside Cement Co, - 28 50,746,569 1.00%

4 Apple Valley Ranchos Water Co, 8 30,480,766 6.65%

5  General Elestric Co, 1 24,630,486 0.53%

6 Empire Homes 88 19,646,011 0.42%

7 lLowe's HIW Inc. 1 . 18,553,962 0.40%

8  Bear Valley Partners LP 11 156,865,909 0.34%

) % KBHome 278 13,859,859 0.30%
e 10 Weslern Land Properties 4 12,476,130 (.27 %
$709,774,154 15.23%

2006-07 Total Assessed Value $4,659,301,043
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L mapipg, .
VICTOR VALLEY REDEVELOPMENT PROJECT AREA

TOF TEN TAXPAYERS - VICTORVILLE AND SCLA PORTIONS

Owner Name . # of Parcals  Total Assessed Value % of Total

1 High Desert Power Trust 7 $470,600,000 13.93%
2 Cemex California Cement LLC 2] 52,710,162 1.56%
3 General Electric Company 1 20,481,547 0.61%
4 Lowe's HIW Inc. 1 18,553,062 0.55%
5 Bear Valley Pariners LP (3 15,885,809 0.47%
6 KB Home 276 13,850,850 0.41%
7  Centex Homes 8 11,362,500 0.34%
8 Victorville 200 LTD 1 10,846,502 0.32%
2 Glen L. Ludwig Trust 41 10,885,483 0.32%
10 Greentree Capital LP 2 10,423,768 0.31%

' 5635,660,692 18.81%

2006-07 Victorville and SCLA Assessed Value $3,378,762,374

VICTOR VALLEY REDEVELOPMENT PROJECT AREA

TOP TEN TAXPAYERS - VICTORVILLE PORTION

Owner Name # of Parcels  Tolal Assessed Vaiue % of Total

1 Cemex California Cemenl LLC g $52,710,162 1.84%
2  Empire Homes 88 19,848,011 0.69%
3 Lowe'sH!W inc. 1 18,553,062 0.65%
4  Bear Valiey Partners LP " 15,865,908 0.66%
5 KB Home . 276 13,859,859 0.48%
6 Ceniex Homes 9 14,362,500 0.40%
7 Victorville 200 LTD 1 10,948,502 0.38%
B Gten L Ludwig Trust 41 10,885,483 0.38%
9  Greentree Capltal LP 2 10,423,768 0.36%
10 Lakritz Family Partnership 2 B,718,552 0.30%

$172,972,708 6.05%

2008-07 Total Assessed Value $2,858,551,477

Note: This table covers both the original and added area for Victarville,

PIER .
ol - e
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VICTOR VALLEY REDEVELOPMENT PROJECT AREA

TOP TEN TAXPAYERS - SCLLA PORTION
Owner Name # of Parcels  Tolal Assessed Value % of Total
1 High Desert Power Trust 1 $470,600,000 90.48%}
2 Genersl Electric Company 1 24,630,486 4.73%
3 Southern Califomia Aviation LLC 1 5,418,268 1.04%
4 Sumiden Wire Products Corp. 1 3,000,000 0.58%
5  McDonnell Douglas Corparation 1 2,208,094 0.42%|"
B  Victorville Aerospace LLC 1 1,539,100 0.30%
7 Leading Edge Aviatlon Services 1 1,530,000 0.20%
8  May Manufacturing 1 1,188,789 0.23%
9  Pacific Aviation Group 1 . 1,144,037 0.22%
10 ATA Airfines 1 877,627 0.17%]
$512,148,201 98.45%
2006-07 Total Assessed Valus : . $520,210,897
TABLE Qe
VICTOR VALLEY RERDEVELOPMENT PROJECT AREA
TOP TEN TAXPAYERS - SAN BERNARDING COUNTY PORTION
" Owner Name #of Parcels  Tolal Assessed Value % of Total
1 Riverside Cement Company 18 $50,403,339 63.18%
2 Calmat Co. . 7 2,125,084 2.66%
3 Riva Capltal Holdings Inc. 3 601,571 0.75%
4  Culling Edge Concrete Sves Inc, 1 578,888 0.73%
5  Osborne Family Trust i 540,550 0.68%
B  Season's Land Corporation 9 507,300 0.64%
7 Adetanio 60 Limited Partnership 1 463,246 0.58%
B Jessica A. Samson 2 450,021 0.56%
8 Thacker Family Limiled Parinershi P 1 447,380 0.56%
10 Steven Bae 1 368,240 1.46%
' $56,485,70¢ 70.82%
2006-07 Total Assessed Value 78,759,991

Nats: This table covers both the original and added area for San Bernardino County.
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' VICTOR VALLEY REDEVELOPMENT PROJECT AREA

TOR TEN TAXPAYERS - APPLE VALLEY PORTION

Owner Name . # of Parcels  Totsl Assessed Value % of Total

1 Apple Valley Ranchos Water Co. 5 $30,479,942 3.40%
2 Western Land Propartias 4 12,476,130 1.39%
3 bLosRanchos FSPE LLC 3 9,915,012 1.11%
4 American Stores Properiies Inc. 1 7,084,468 0.79%
5  Cambridge Homes Inc. 2] 5,888,860 0.67%
8  Wal-Mart Stores Inc. 1 5,387,665 0.80%
7 Bearwood Parthers 1 4,725,059 0.63%
8  Lakriiz Famlly Partnership 3 4,551,000 0.51%
8 K Hovnanian Forecas! Homes Inc. 2 4,380,084 0.48%
10 Rancho Manzaniia P 1 3,462,451 0.35%
$88,472,574 9.87%

2006-07 Total Assessed Value $895,985,036

VICTOR VALLEY REDEVELOPMENT PROJECT AREA

TOF TEN TAXPAYERS - HESPERIA PORTION

Owner Name . # of Parcels  Total Assessed Value % of Total
1 Roger F Graham Trust 1 2,713,891 1.08%
2 Garnik Mkrtichyan 4 624,222 0.25%
3 Michael J Bighes 1 586,578 0.24%
4 DebraJ Harl z2 £51,820 0.22%
5 Jerald & Sheryl Hane 2 488,600 0.20%
6 Linda J Resendexz 1 470,000 0.19%
7  PedroR Lozano 1 460,000 0.149%
8 David De Alba 1 404,430 0.16%; .
9 Chris Grieve 1 400,000 0.16%
10 Rosalba Carrasco 1 400,000 0.16%
$7,100,541 2.86%

2006-07 Total Assessed Value $248,417 705
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‘. VICTOR VALLEY REDEVELOPMENT PROJECT AREA :

TOP TEN TAXPAYERS - ADELANTO PORTION
Owner Name # of Parcels  Total Assessed Value % of Tofal
1 LP High Deseri Land Co. LLC 22 57,101,532 18.57%
2 Winfield Properties LLC 2 2,040,000 5.33%
3 Senafar Investmants i 1,619,803 4,24%
"4 LHC Migh Desert Land LLC 1 200,000 2.35%
5§  Frank & Sonja Tanner Trust 2 832,320 2.18%
€ Rancho 106AC LLG 1 816,000 2.13%
7  Norlhwes! Pipe Company 9 598,529 1.57%
8 Berman Family Trust 1 561,000 1.47%
9 Dora Land Inc. 8 553,581 1.45%
10  Beason's Land Corp 17 464,165 1.21%
' $15,487,030 40.50%
2006-07 Tota! Assessed Value -+ $38,241 439

Source: San Bemardino County Assesser, California State Board of Equallzation, MetroScan,

In the Combined Project Area, the top ten taxpayers represent $710
miflion or 16.23% of the assessed value in the Project Area. In the
Victorville portion of the Project Area, the top ten taxpayers represent $173
million or 6.05% of the total assessed value. In the SCLA portion, the top
ten taxpayers represent $512 million or 98.45% of the assessed value.
The top ten taxpayers in these two areas combined represent $636 million
or 18.81%.

Tax Increment Revenue Projections

Tables 10A- present the tax increment revenue projections for the Project
Area, based upon the assumptions described in this Report.

High Desert Power Ground Lease and Develohment Agreement

SCLA has entered into a ground lease and developmsnt agreement with
High Desert Power Trust ("HDPT") to effectuate development of a
minimum 750-megawatt electic generating power plant. Section 2.02 of
the agreement provides that, heginning three years from the agreement
(2/2004), if SCLA is not receiving net tax increment revenues of at least
. $2,000,000 annually from the power plant development, HDPT will pay
SCLA “an amount equal to the difference between the amount of tax
increment revenues that SCLA has actually received in such Lease Years
as tax increment revenues attributable to the Project, exclusive of pass
dhrough payments to affected taxing entiies, and $2,000,000" (the
"Additional Revenue”) provided that the maximum amount of the.
Additional Revenue in any given Lease Year shall not exceed $1,000,000.
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Staff of the State Board of Equalization ("SBE”) has confirmed that the
2006-07 veluation assigned to the power plant is $470.6 million. This
valuation will result in gross property taxes of approximately $4.7 million;

*therefore, the net tax increment revenues generated by the power plant .
starting in 2006-07 will exceed $2,000,000 so the projections assume no

Additional Revenue payments will be triggered.

Developer of the power plant, Constellation Power Source, Inc.
{"Constellation”) has entered into a Master Power Purchase and Sale
Agreement with the State of Callfornia Department of Water Resources
("CDWR") under which the Power Plant will defiver energy to the State
system. The delivery period is for seven years and nine months. The
price CDWR will pay is (a) $12,100,000 per month as & “capacity

payment”; (b} $2.25 MWh for each MWh of delivered energy as a "variable -

operation and maintenance cost’; and (c) a monthly fuel cost.

In 2002 the State Legislature adopted Assembly Bill 81 (adding Sections
100.9 and 721.5 to the Revenue and Taxation Code). This.bill provides
that commencing with the January 1, 2003 property tax lien date, the State
Board of Equalization annually assesses electric generation facilities that
have a generating capacity of 50 megawalts or more that are owned by an
electrical corporation. The bill also requires that the assessed value of
electric generation facllities required to be assessed by the State Board of
Equalization will be aliocated exclusively to the county in which the facility
is located, and that the revenues derived from the assessment of this
property be allocated among the jurisdictions in the same percentage
shares as revenues derived in that tax rate area in which it is located.
Essentially this means that the VVEDA Project Area will be allocated all of
the tax increment generated by the Power Plant.

Development within the SGLA Area and Victorville Area

In-Place Development

For 2006-07 the total assessed valuation of properties within the Southemn
Cailifornia Logistics Airport (“SCLA") territory is $520 -million. " After
deduction of the $7.8 million base year value of the SCLA area, and the
$482.3 million of value associated with the power plant, the remaining
$41.8 million in value represents new growth associated with other private
development activity within SCLA. '

Within the Victorville portion of the VWEDA Project Area, the assessed
value increased from $2,103,584,400 in 2005-06 to $2,858,551 477 in
2006-07, a 35.9% annual growth. Because of the large amount of vacant
land and the fevel of new housing construction oceurring within the City of
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Victorville, it is anticipated that substantial growth increases will continue
into the future,

Future Development

Agency staff indicates that the SCLA in conjunction with the City of
Victorvile and its Redevelopment Agency has created the Southern
California Logistics Rail Authority (the "Rail Authority”) in responss fo
increased demand from farge industrial users. The Rail Authority has
compieted a Specific Plan Amendment that incorporates significant
portions of SCLA and approximately 2,000 adjacent acres. Build-out of
the. SCLA Specific Plan and rail service project is expected to generate
approximately 1,500 rail facility jobs and 18,000 jobs related to industrial
users. The pro;ect is envisioned in three phases: {1) 2002 to 2005 -
Complete entilements, commence replacement of existing public rail right-
of-way and construct fead track from BNSF Main Line to SCLA; {2) 2005
to 2010 - 950-acre Inter-Modal rail facility, 650-acre Multi-Modal rait facility
and approximately 584 acres of industrial use (6.4 million square feet of
building area), and all off-site rail improvements; and (3) 2010 to 2015 -
construct approximately 1,190 acres of industrial use in the expansnon
area (12.3 milion square feet of building area).

Environmental review for the first phase of the rail project was completed
in April 2004. To date, physical construction of the rail spur has been
delayed until a formal announcement from BNSF is made, committing the
Inter-Modal to SCLA. However, it is estimated that 80% of the rail design
and land acquisition for right of way is complete.

In addition to the rail project, California Building Systems has recently
completed the construction of two aircraft hangers totafing approximately
175,000 square feet of building space. The first hangar amounts to
approximately 75,000 square feet and is occupied by Pratt & Whitney. The
second hangar is being occupied by Laberty west, an aviation company
specializing in the maintenance, repair and overhaul of aircraft. This
second hangar is approximately 100,000 square feet of building space
and is large enough to accommodate the new Airbus A-380 aircraft. Two
additional hangers totaling approximately 180,000 sq.ft. are -currently
planned for construction. These two new hangars will permit the
expansion of Leading Edge, an aircraft painting company currently under
contract to paint the United Airlines and JetBlue fleet.

Stiriing Aimports International, the master developer for SCLA, has also
recenly entered into a partnership with Dividend Capital Trust
(DCT)who operates as a real estate investment trust (REIT). The
partnership is proposing to immediately construct an estimated 1 mitiion
sq.ft. of building space on a total of 82-acres as speculative development
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to accommodate the expansion and relocation of manufacturing &
distribution users,

| Pledged Revenues

Only the SCLA and Victorville's porfion of tax increment generated from
the VVEDA Project Area will be pledged to the payment of debt service on
the Bonds. The componerit parts of the pledge include: SCLA portion,
SCLA’s 50% portion of the Excess Pror Contribution Fund, Victorvilie’s
Non-Housing Participant Share, and Victorville's portion of the Excess
Prior Contribution Fund, Table 10A presents a summary of the Total
Pledged Revenuse.

We trust that this information provides the bond financing team with an
adequate basis for determining SCLA's ability to meet debt service
requirements for the Bonds. While RSG has taken precautions to assure
the accuracy of the data used in the formulation of these tax increment
revenue projections, we cannot ensure that projected valuations will be
realized. Futwre events and conditions that cannot be controlied or
predicted with certainty may afiect actual values presented in this Report,
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TABLE 10A
VICTOR VALLEY REDEVELOPMENT PROJECT AREA
Tax increment Projections

SUMMARY OF ALL VWEDA AREAS AND TOTAL PLERGED REVENUE

] t 1 - TOTAL
L VVEDA VICTCRVILLE RDA ADDITIONAL FLEDGE NON-
A ESTIMATED | LESS LOW/ | LESS ALL PASS 50% Victorvl's | Vigtonts | HOUSING
N YEAR GRO3S8 TAX | MODERATE | THROUGHS T0 TO TO PRIOR EXCESS | Parlicipant 50% PLEDGE
INGREMENT | HOUSING [Special Dist, MEMBER sCLA PRIOR | CONTRIB{ PRIOR Shars Excess REVENUE
Y BASED SET ASIDE Memzer Juris, | JURISDICTION CONTRIB REPAY" CONTRIB Prigr
R ON 1% @ 20% & Schools) i Funo' TO Contrib
TAX RATE OF T SCLA
Base Yr. 53/94
h 7| 2006-07 28.494,9582 5,698,992 7660959 4,893,193] 7.753.012] 2,468,323 ¢ 1,234162 3,562,303 830,334 13439811
P 8] 2007-08 33,604,005 6.720.801 9,077,267 5,940,888 8,867,557] 2,996,675 0 1408337 4431312 1,107,427 15,904,634
9| z20g8-08 34,637,645 6,927.568 9,357,822 £,135,094| 9,121,868 3,084,641 0 1,547,020 4568082 1,141,842 | 16,380,100
10 ¢ 2008-10Q 35,692,364 7,138,473 9,643.988 6,333,185) 8,381,267| 3,184,565 0 1597283 4,708,574 1.176,951 16,865,075
11| 2010-11 JE.T67.972 7.353,594 9,938,057 6,534,680 9,644,772] 3,795,958 O 1,647973 4,852,350 1,212,758 17,358,360
R 12§ 20%1-12 37.865,092 7,573,018 10,238,009 ' 6,740,204] 9,913,547| 3,399,375 0 1659609 4898993  1,240281 ) 17.861511
' 13| 2012-13 38,584,155 7,796,831 10,543,959 6,949,833 10,187,698] 3,504,863 0 1,752,434 5,148,058 1,208,534 | 18374724
14} 2013-14 40,125,599 5,025,120 10,856,028 7,163,666 10,467,332 3612467 o 1806233 5300104 1,324,533 15,898,202
5] 201835 © 41,289,871 B 25T 974 11,174,339 7.381.770§ 10,752,558 3,722,217 g 1861108 5455191 1,363,281 15,432,750
16§ 201516 42,477,430 8,485,485 11,498,916 7.804,235] 11,043,496 3,834,163 1,997,082 5613380 1,302,825 | 19,976,776
17| =016-17 43,688.738 8,737,748 11,830,186 7.831,150] 11 .340.?39' 3.948,348 1974,174 5774733 5,443,149 ] 20532295
18] 2017-18 44,924 275 8,984,855 12,167,980 8.062.004] 11.642.524] 4064816 2032409 5539.313 1,484,280 ¢ 21.098,925
191 2018-19 46,184,521 9.236.904 12,512,530 8.298.685] 11,951662| 4,1831614 2081807 6107184 1.526,234 1 21.676,887
20 2019-20 47,469,972 9,493,904 12.863.870 8,539,494 12,266.575] 4.304.788 2152394 65278443 1,560,626 22.766.408
21| zpz0-23 48,781,133 9,756,227 13,222,440 8,785,111] 12,587,786 4,428,385 2214182 6453066 1,612,675] 22857.720
22 202122 50,118,816 10,023,703 13,588,979 9.035,643) 12.915422] 4554454 2277227 6631213 1,657,196 23,481,058
23] 02223 51,482,647 10,296,529 13,981,030 9,291,187 13,248,810 4,683,045 2341522 6812922 1,702.608| 24,106,662
241 2023-24 52,874,061 10,574,812 14,341,441 9,551,841] 13.590.482§ 4,814,207 2407103 6998266 1,748,920 24744779
25| 2024-25 54,293.303 10,858,661 14,720,450 Q,BfT‘TUBL 13.538.172] 4,947 932 2473996 7187318 1,796,974 | 257395658
261 2025-26 55,740,930 11,148,186 15,125,239 10,088,803 14,282,81%5| 5,084.454] 2542227 T77380.148 1844365 | 28,058,555
27 1 2026-27 57,217,510 11.443,502 15.528.934 10,265,501] 14,654.551] 35.223.644 2611822 7,576,836 1,803,520 ] 26,736,730
281 2027-28 58,723,621 1,744,724 15,840,703 10,647.541¢ 15,023,522| 5,365,619 . 2682809 7777458 1,943,659 ] 27427448
29| 2028-29 60,259,854 12,051,971 16,360.707 10.935.425) 15.399,872| 5510432 2738216 7982002 1994800 28,131,980
30§ 2029-30 61,826,812 12,365,362 16,789,111 11,228,964) 15,783,750] 5,658,142 2,629,071 8,190,819 2,646,964 28,850,603
31] 2030-31 63,925,109 12,685,022 17,228,244 11,527.819] 16,174,234] 5,808,281 2,904,140 8,403,682 2,100,166 29.582,222
32 2031-32 65,055.372  13,011.074 17,676,160 11,832,651} 16,572,527] 5,961,422 2,980,711 B62G,803 2154432 | 30,328,474
33| 2032-33 66.718,240 13,343,648 18,133,033 12,143,580] 16,978,787 6,117.626 3,058,813 8,842,267 2209784 | 31,089,651
34 ] 2033-34 58,414,366 43,682.873 18,599,045 12.460.728E 17,383172] 6.276.954 3,138.477 9068,159 2366243 31,866,051
351 2034-35 70,144,414 14,028,863 18,074,376 12,754 219 17815844 #£.438.469 3219734 9298570  2,323.831 32657978
38 2035-35 71,908,063 14,381,813 16,558,214 13,114,179§ 18,246, 970] 6,505,233 3302817 9533588 2382570 | 33465745
37| 2035-37 73,708,005 14,741 BOt 20,053,748 13.450,739] 18,686,719) §.774.314 3,387,157 9773307 2442485 34,289.658
38| 2037-39 75544846 15,198,038 20,558,175 13,794,0301 18,135,262 6,548,775 3473388 10017821 2,503,598 ¢ 35.130,068
38} 2pas-a 77417606 15,483,521 21,072,689 14,144,186} 19,582,777| 7,122586 3.561,343 10,267,224 25655933 35987.277
40| z033-20 79,327,719 15,865,544 21,597,493 14,501,346] 20,058.441] 7,302,116 3.651.058 10521616  2,629,515] 36861630
41 2040-41 81.276,034 16.235.207 22,132,783 14,865,640] 20,535,439 7,485,133 3,742,567 10.781.006 2694358 | 37.753,469
42 | 2041.42 83,263,315 16.552.653 22,678,800 15,237,238] 21,020.857| 7.671.812 3835906 11045765 2,760,518 ] 38,663.145
431 204243 B5.290,343 17,058,089 23,235,726 15,616.259] 21,516,195] 7.862,223 . 3931112 11315727 2827992 ) 39591.016
44 | Z043-34 B7.357,910 17.471,582 23,803,792 16,002,861) 22,021,318] 8,056,443 4,028,222 11591089 2,386,815 | 40,537.444 |
45 |_2044.45 88466829  17,893.366 24,333,218 16,397,194} 22,536 553] 8954 548 4127 274 11871958 29670141 41502800
Total 2.260,275.325 452,055,065 §13696,504 408,814, 501]579.683 5871205 972,845 0 102,986,422 298,650,994 74,635,535(1,055,857,540
"The Agsncy is going to pay off the prior contsibution fund from exising finds and therefore no furthar pledge of tax incrament revenues Is required. Per the agfeement, revenue
i that would have gone to the Prior Contibuion Fund will instead be spll wilh 50% going lo SCLA and 50% golng back te the member jurisdiction.
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TABLE {08

VICTOR VALLEY REDEVELOPMENT PROJECT AREA

Tax Increment Projections

VICTORVILLE AREA ) _
P 1 2 . 2 4 g & 7 3 =4 10 11
L . ) =HZ+3+4-BY) =5*1%) SE°20%)  =(6°27.41%) -={6-7-8)40%|={6-7-8)40%] =(6-7-8°20%
A SECURED & ASSESSED ASTESSED ESTIMATED | LESS LOW & LESSALLPASS - T0
M YEAR UNSECURED YALUE VALUE NET GROSS MODERATE  THROUGHS MEMBER T0 TO
ASSESSED INCREASE INCREASE  INCREMENTAL TAXINCREMENT| HOUSING {Speciaf Dist, JURIES- SCLA FRIOR
Y VALUE ~ DUE TO DUE TO NEW.  VALUATION BASED ON 1% {SETASIDE@ Member Juris, DICTIONS CONTRIB
R W/ GROWTH @ SALES DEVELOPMENT  INCREASE TAX RATE W% Or T & Schools) FUND
2.00% 27.81% 49% 40% 2%
8Y| 139798 1,166,037,800 a C
7| 2006-07 2,85B,551,47T 1,692 513,677 16,925,137 3,385,027 4,839,180 3,580,872 3,560,372 1,780,186
& Z2007-08 2,916,722,507 307,150,977 48,148,314 2,104,084 438 21,048,845 4,209,969 6,769,763 4,428,045 4,428,045 2,214.023
9% ZOOR0S 3.336.442.743 2.170,404,843 21,704,049 4,340,810 £.945,080 4,565,664 4,565 664 2282832
101 008-10 3.403,171.598 2.237,133,798 22,371,338 4,474,288 6,131,989 4.706.035 4,706,035 2,353.017
1| 2010-11 3.A471,235.020 2,305.197,230 - 23,051,972, 4,610,394 5,318,545 4,849,213 4,849,213 2,424,606
12§ 2011-12 3.540.655.731 2374.621,934 23,746,218, 4,748,244 5,508.839 4,985,255 4,995,255 2497627
131 20M2-13 3.611,472,926 - 2445435126 24,454,351 4,890,870 6.702,936 5,144,217] 5,144.217 2,572,109
14 f 201314 3.,683,702,384 2.517.604.584 25.176,646 5,035,329 6,200,019 5,296,159 5,296,159 2,548,080
15| 2014-15 3,757,376.432 2.591.338,632 25,913,386 5,182,677 7,102,859 5,451,140 5.451.140 2725870
16| 2015-16 3,832.523,960 2.556,486,160 26,664,862 5,332,872 7,308,835 5,609,220 5,509,220 2.804.610
17 2061617 3,802,174,440G 2.743,136.640 27,431 366 5,486,273 7.518,938 5,770.4562 5770452 2885231
1 201718 3.987,357,028 2,821,320,128 28.213,201 5,842,640 7.733,238 5,934,929 5,934,829 2,967,465
12§ 2018-19 4,067,105.087 2.901.067,287 29,010,673 5802135 7.951.825 £,102,685 6,102,685 3,061,343
20{ 2019-20 4,148.447,189 2.982,409,389 29,824,094 5.864.819 8,174,784 6,273,796 6.273.796 3,136,898
It | 2020.21 4231415132 3.065,378,332 30,653,783 6.130,757 8.402,202 6,448,330, 6448330 3,224,165
22| 202122 4.315.044.455 3.150.006,655 31.500.067 6,300,073 B.634,168 6,626,354 G.526,354 3.313.977
23| 202223 4.4902.355,344 3,236,327,544 32,363,275 6.472.555 8.870,774 6,807,939 6,807 939 3.403,969
24| 2023-24 4,450 412 651 3.324,374,851 33.243,749 6.648,750 8.HZ 11 6,993,155 6,993,155 3,496.577|
25| 2024-25 4,580,220,904 3.414,183,104 34,141,831 6,328.366 9,358,276 T.182,076 7,182,076 3,591,038
263 2023-26 4,671.825.322 3.505.787,522 33,057,675 7,011,575 8,609,364 7,374,775 7,374,775 3,687,387
27§ 2028-27 4,765.261,829 3,599,224,29 35,882,240 7,138,448 9.865.473 7.571,328 7571328 3,785,664
28| 2027-28 4,860, 567,065 3,684,529,265 36,945,223 7,388,059 10,126,705 7771812 T7TE812 3.985.906
28 ) 2028-2% 4,957 778,407 3.791.740.607 37,917,405 7.583.4581 12.393,161 7.976.206 7,976,206 3,988,153
30| 2029-30 5,056,933,975 3.890,898,175 38,808,862 7,781,792 10,664,946 &,184.889 B.1a4,889 4,092,445
31| 2030-31 5.158.072.654 3.892,634,854 35,920,349 7,984,070 10,242,158 8,397,645 8,397 645 4.198.822
32} 2031-32 £,261,234,107 A,095,196,307 40,951,963 8,190,363 11,224,933 8,614,655 8,614 555 4,307,327
33| 2032-33 5,066,458.789 4,200,420.939 42,004,210 8,400,842 11.513,354 8,836.006 8,836,008 4,418,603
A6 203334 5,473,787.965 4.307.750.165 43,077.502 8,615,500 11,807.543 9,061,783 5,061,783 4 530,892
35| 2034-35 5.583,263,724 4,417,225,924 44,172,259 8.834,452 12,107,616 9,292,078 0,292,078 4,645,038
36| 2035-36 5,684.828,99% 4.528.801,199 45,288,212 9.057.762 12,413,694 9,526,976 9,526,876 4,763,488
37y 2036-37 5,808,227,579 4.542,789,779 48,427 858 9,285,580 12,725,887 8,768,573 8.766,573 4,863,286
38| 2037-38 5,925,004,131 4,758,966,331 47,589,663 8,517,233 13,044,327 10,010,262 10,010,962 5.005,481
391 2038-39 6,043,504,213 4.877.456.413 48,774,664 9,754,933 13,368,135 10,260,238 10,260,238 5.130,11¢9
401 2039-40 6.164 374297 £,896,336,497 40,963,365 9,996,673 13,700,440 10,514,501 10.514,501 5,257.250
43§ 2040-4% 6,287 661,783 5,121 623,983 51,218.240] 10,243,248 14,038,371 10,773,848 10,773,848 5,386,924,
42 | 2041-42 6,413,413.018 5,247,377,218 52,473,772] 10494754 14,383,061 11,038,383 11,038,383 5,519,191
43| 204243 6.541.6493,319 ' 5,375,645,510 53,756.455] 10751201 14,734 644 11,308,208 11,308,206 5,654,104
441 2043.44 6,672,516,986 3.506.479.186 55.064,792] 11,012,958 15,093,259 71,583,430 11,503,430 5,791,715
45 [ 2044.-45 8,805,967,325 5,639,825 525 56,389,295) 11,279,859 15,459,047 11,864,156 11,864,156 5932078
Total 188,157,906.408 307,150,577 48,143.814 141871,694.199 1,418,?16,942' 250,699,280 343 583,363 283.685,503] 263 685,503 131 751
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VICTOR VALLEY REDEVELOPMENT PROJEGCT AREA
Tax Increment Projections
SOUTHERN CALIFURNIA-LOGISTICS AIRPORT {SCLA)

P 1 2 3 4 5 8 7 8 9 10
L ] =(2 + 3 - BY) ={4*1%) =[5 20%) ={5 * [1.2505] =(5 - 8- 7)"100%
A SECURED & ASSESSED ESTIMATED LESSEOW & LESS ALL PASS TO
N YEAR UNSECURED VALUE NET CROSS MODERATE THROUGHS MEMBER TO TO
ASSESSED  INCREASE INCREMENTAL TAX INCREMENT HOUSING (Special Dist, JURIS- SCLA PRICR
Y VALUE DUETQ  VALUATION BASEDON1% | SETASIDE@  Member Juris. DICTIONS CONTRIZ
R W/GROWTH@  SALES INGREASE TAX RATE 0% OF T & Schoals) o FUND
2.00% 25.05% 0% 100% 0%
BY| ty97-93 7,854,360 0 0 ’ :
7l 2005-07 520.210,897 512,355,597 5,123,566 1,024,713 1,283,453 [ " 2,815,400 i}
8| 2007-08 530815115 0 522,760,815 5,227 668 1,045,522 1,208,516 0 2872571 0
9| 2008-09 541,227 417 533,373,117 5,333,731 1,086,746 1,336,100 Q 2,930,885 i
10| 200816 552,051,966 544,197 666 54419717 1,088,385 1,363,215 i 2,990,366 4]
1] 2010-11 563,093,005 555,238,705 5,552,387 1.116.477 1,320,873 0 3,051,037 0
121 2011-12 574,354,865 566,500,565 5.665,008 1,133,001 1,419,084 0 3,112,921 4]
13§ 2012-13 585,841,952 577,987,662 5,779,877 1,155,975 1,447,858 0 3,176,042 ¢
14| 2013-14 597,558,802 589,704,502 5,897,045 1,178,409 1,477,210 0 3,240,426 0
15| 2014-15 608,508,978 601,655,678 6,016 557 1,263,311 1,507,147 0 3,308,098 0
15 2015-35 621,769,177 613,845,877 6,138,459 1.227,692 1.537.684 1 3,373,083 a
17| 201617 534,134,181 628,279,581 6,262,799 1,262,560 1,568,831 0 3,441,408 [}
18] 2017-18 645,816,854 638,962,564 6,389,626 1,277,925 1,660,601 0] 3,511,099 0
19} 201819 659,753,202 651,898,902 6,518.9589 1,303,798 1,633,007 q 3,582,184, o}
26 2018-20 572,048,266 665,093,966 6,550,940 1,330,188 1,666,060 g 3,654,691 i)
21| 2020-21 686,407,231 678,552,031 6,785,529 1,357,108 1,699,775 Q 3,728,648 0
221 202122 700,135,376 692 281,076 6,922,811 1,384,562 1,734,164 0 3,804,085; o
23| 2022-23 714,138.083 106,283,783 7,062.838 1,412,568 1.769.241 [+] 3,881,029 o]
24 202324 728,420,845 720,555,545 7,205,665 1,441,133 1,805,018 4 3,959,513 o]
251 202425 742,989,262 735,134,962 7.351,350 1,470,270 1,841,513 ] 4,038,557 1
26 | 2025-26 757,849,047 749,994 747 7499947 1,488,889 1,878,737 0 4,921.221 0
27| 2026-27 773,006,028 768,151,728 7.651.517 4,530,303 1.816,705 0 4,204,500} 0
28| 2027-28 788,466,148 780,611,848 7.806,118 1,561,224 1,955,433 G 4,289,462 0
29| 2078-29 804,235,471 795,381,171 7,963,812 1,582,762 1,894,935 a 4,376,115 4]
30| 2029-30 820,320,181 812,465,881 8,124 659 1,824,932 2,035,227 o) 4,464 500 Q
31{ 2030-31 836,726,584 BZ8,872.284 8288723 1,657,745 2,076,325 " 0 4,554 653 0
32] 2031-32 853,461,116 B45,606,816 8,456,068 1.6891.214 2,118,245 2 4,548,609 a
33| 203233 870,520,338 852,676,038 8,626,760 1,725,352 2,161,003 0 4,740 405 [}
34 [ 2033.34 887,940,945 860,086,645 8,800,866 1,760,173 2,204,617 ¢/ 4,836,976 4]
35] 2034-35 905,599,764 197,845,464 8,978,455 1,795,691 2,249,103 0 4,933,651 0
38 2035.38 923,813,759 915,959.459 9,158,595 1,831,919 2,294,478 0 5,033,197 0
37| 2036-37 842,290,034 934 435,734 9,344 357 1,855,871 2,340,762 [} 5,134,724 0
38| 203738 961,135,835 853,281,535 8,532,815 1.806.553 2.387,97¢C ) 5,238,282 0
39| 2038-39 280,358,552 972,504,252 9,725,043 1,945,009 2,436,123 0 5,343,911 13
43 1 2038-40 999,965,723 992,111,423 9921114 1.964 223 2,485,238 0 5,451,652 G
41 2040-41 1.018,965,037 1.012,110,737 10121107 2.024,221 2,535,337 0 5,561,549 o]
42{ 2041-42 1,040,364,338 1.832,510,038 10,325,100 2,088,020 2,586,438 o] 5,673,643 it}
43| 2042-43 1.061,17T625 1,083,317.325 10,533,173 2,106,635 2,638,560 0 §,787.979, 0
44 2043.44 © 1,082,385,057 1,074,540.757 10,745,408 2,149,082 2,691,725 0 5,804,601 Q
a5 |  2044.45 1,104.042 955 1,086,188.658 10,961,887 2,192,377 2,745,253 0 . 5,023,557 1]
Total 31.905.047,768 O 31,551.604.268 315.516,043 63,103,208 78,026,769 gl 173,376.065 i
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VICTOR VALLEY REDEVELOPMENT PROJECT AREA
Tax Increment Projections

SAN BERDARDINO COUNTY AREA

1 3 3 ) 5 6 7 ] ] 16
=2+3-3Y) =(4* 1%) =(8 * 20%) S(5°0.27)  ={4.5.6)"40%]=(4-5-6)*40%] ={4 . 5 - 5)'20%
SECURED &  ASSLoSED ESTIMATED | LESSLOW& LESSALLPASS TO
YEAR  UNSECURED  VALUE NET GROSS MODERATE  THROUGHS MEMBER 70 TO
ASSESSED INCREASE INCREMENTAL TAXINCREMENT] HOUSING (Spacial Dist. JURIS- aCLA PRIOR
VALUE CUETO  VALUATION  BASEDON1{% | SETASIDE@  MembarJuis,  DICTIONS CONTRB
W/ GROWTH@  SALES INCREASE TAX RATE 20% OF T} & Schocls) FuND
2.00% 27.00% 40% 49% 20%
1997-98 51,724,800 o 0
2006-07 79,759,991 28,035.191 280,352 56,070 75,695 59,435W 59,435 29747
2007-08 81,355,191 3,535,545 33,165,936 331,659 86,332 £8,548 70,312 70,312 95,156
2008-06 86,568,551 34,863,751 348.638 68,728 94,132 7381 73,311 36,956
200¢-1G 28,320,322 36,595,522 355.955, 73,194 58,808 77.583 77.583 38,751
2010-11 90.085.728 38,351,928 383,619 76,724 103,577 81,327 81,327 40,564
201112 91,488,463 40,163,663 401,837 80,327 108,442 85,147 85,147 42,573
201213 03,726,232 42,001,432 420,014} 24,003, 113,404 82,043 86.043 44527
2013-14 95,600,756 43,875,956 438,760 87,752 118,465 53.017 93.017 46,508
201215 97512772 < 45,787,972 457,880 91,576 123,528 97.070 97,070 48,535
2015-36 99,453,027 47,738,227 477,382 95,476 128,893 101,205 101,205 50,503
2076-17 101,452,288 49,727,480 497,275 99,455 134,264 105422 105,422 52711
2018-18 105,550,960 53,826.160 538,262 107 652 145,33 114,111 114,111 57.056
201920, 107,561,978 55,937,179 559,372 111,874 151.050 118587 118,587 59,283
2020-21 109.815.219 58,090,419 $80.904 115,181 155,344 123,152 123,152 61,576
2021-22 112,011,523 60,286,723 502,867 120,573 162,774 127,508 127,806 53,904
202223 114,251,754 62,526,954 625,270 125,084 168,823 132,557 132,557 £6,279
2023-24 116,636,789 £4,811,989 B48,120 129,624 174,952 137,401 137,401 £8,701
2024-25 118.857.524 &7.142.724 671,427 134,286 181.285 142,343 142,343 71,171
2025-26 121,244,875 69,520,675 695,201 139,040 187,704 147,383 147,383 73,691
2026-27 123,689,772 71,944,572 712,450 143,890 194,251 152,523 152,523 76,262
2027-28 126,143,158 74.418.368 744,184 148,837 200,930 157,767 157,767 78,883
2026-29 128,666,031 76,941,231 799,472 153,882 207,744 163,115 163,115 81558
202930 131,299,352 79,514,552 795,146 159,020 214,689 168.571 188,571 84,265
2030-31 133,854,139 82,139,339 821,393 164,279 221,776 174,135 174,135 £7.068
203132 135,541,422 - 84,316,622 848,166 169,633 229,005 178,811 179,811 89,908
2032-33 132,272,250 87,547 430 875,475 175,095 236,378 185,601 185,601 92,800
2033-34 142,057,698 90,332,395 903,326 180,656 243,899 194,505 191,506 95,753
2024-35 144,898,848 93,174,048 831,740 186,348 251,570 197,529 197,529 98,764
203535 147,796,826 95,072,026 860,720 192,144 258,394 03,573 203,673 101,835
2036-37 150,762,762 99,027,962 990,280 198,055 267,375 208,939 209,939 104,870
2037-33 153,767,818 102,043,618 1,020,430 204,086 275,518 216,351 216,331 108,166
2038-39 156,843,174 105,118,374 1,051,184 210,237 243,820 227 851 222.851 111,425
2639-40 159,980.038 108,255,238 1,082,552 216,510 292,289 229,50 229 501 114751
2640-4% 183,179,634 111,454,838 1,114,543 222,910 500,928 236,264 236,284 118,142
2041.43 166,443,231 114,718,431 1,147,184 229,437 309,740 243,203 243.209 121,602
2042-43 -169,772,096 118,047, 285 1,180,473 236,095 318,728 250250 250,250 125,130
204344 173,167,538 121,842,738 1,214,427 242,885 327,895 257,459 257,459 128729
204845 176,630,888 ‘ 124,905,083 1,249,051 249,812 337,246 264,801 254,801 132,409
Total 4,915898,06T 3,535,545 ___ 2,850,435 606 28,504,396 5,700,879 7,696,187 6,042,952 6,042,337 3.021:456
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“TARLE 10E

VICTOR VALLEY REDEVELOPMENT PROJECT AREA
Tax Increment Frojections

APPLE VALLEY AREA
P 1 2 3 4 5 [ 7 8 ) 10
L =({2+3) =3+ -BY) =[4 * 1%) =(5 " 20%} =5°0.27) _ ={4-5-6140%| =(4 -5 - 6}40% |={4 - 5 - 6)20%
A . SECUREC & ASSESSED ESTIMATED | LESSLOW & LESS ALL PASS TO
N YEAR LNSECURED VALUE TOTAL NET GROSS MODERATE  THROUGHS MEMBER TO TC
ASSESSED INCREASE ASSESSED INCREMENTAL TAX INGREMENT] - HOUSING (Spacizl Dist, JURIS- SCLA PRIOR
Y VALUE DUE TO VALUE "VALUATION  BASEDON 1% |SETASIDE@  Member Jurs, DICTIONS CONTRIB
R WiGROWTH @ SALES INCREASE TAX RATE 20% OF TI & Schools) FUND
2.00% 27.600% 40% 40% 20%
BY[ 1¢97-98 436,031,300 436,031,300 a Q .
7| 2006-07 895,885,936 B955B5,536 450,054,636 4,559,546 219,009 1241878 975,104 975,104 487,552
8} 2007-08 913.905.655 35727301 949,633,046 513,601,746 5,136,017 1,027,203 1,386,725 1,088,836 1,088,836 544 418
8] 2008-00 968,625,707 968,625.707 532,504,407 5,325,944 1,065,189 1,438,005 1,129,160 1,128,100 . 584,550
16| 2008-i0 087,598,221 587,988,221 551,966,921 5.519.668 1,103,934 1490,311 1,170,170 1,170,170 585.085
11| 2070-11 1,007,758,185 4,007,758,185 571,726,885 5,717,268 1,143,454 1,543,663 1,212.061 1.212.081 606,03C
12{ 201112 1,027.813,349 1,027.913,348 591,392,049 5,918,820 1,183,764 1,598,082 1,254,790 1,254,720 627,395
13| 2012-13 1.048.471,616 1.048,471,618 612,440,316 8,124,403 1,224,881 1,653,589 1,293,373 4,298,373 848,187
141 2013-14 1,069.441,048 1,069,441,048 633,409,748 6,334,097 1,266,819 1,710,206 1,342,829 1,342,829 671,414
15 2014-15 1,090,629,869 1,090.829,865 654,798,568 6.547,988 1,309,597 1,767,556 1,388,173 1,388,173 594,086
16| 2015-i8 1,112,646.467 1,112 846,467 676,615,167 6,766,152 1,353,230 1,826,861 1,434,424 1,434,424 7ir.z12
171 201617 1,134,899,396 1,134,889,396 698,858,096 £.984.681 1,397,736 1,686,944 1,481,600 1,481,500 740.800
i8] 2017-18 ,157,567.384 1,157,597 384 721,566,084 7,215,661 1,443,132 1,948,228 1,529,720 1,528,720 764,860
$9} 2018-19 1.160,749,331 1,180,744.331 744,718,031 7,447,160 1,489,436 2,016,739 1,578,802 1,578,802 789,401
20| 2019-20 1.204.364,318 1.204,364,218 768,333,018 7,683,330 1,536.6665 2,074,499, . 1,528,868 1,628,866] 814,433
214 2020-21 1,228.451,604 1.228,451,604 782,420,304 7,924,203 1,584,841 2,139,535 1,679,831 1,679,931 §39,966
22 202%-22 1,253,020,637 1.253,020,637 916,989,337 4,169,833 1,633,979 2,205,671 1.732.017 1,732.017 266,009
23} 2022-23 1,278,081,049 1,278,081,049 842.049,749 8,420,457 1,584,008 2,273,534 1,785,145 1,785,145 892,573
24 | 2023.24 1.303,642,670 1,303,642,670 867,611,370 8,675,114 1,735,223 2342551 1,639,336 1,839,338 919,668
25| 2024-25 1,329,715,524 1,329,715,524 893,584,224 8,936,842 1,787,368 2412947 1894511 1,894,611 947,305
26| 2025-26 1,356,309,834 1,356,309,833 920,278,534 9,202,785 1,840,557 2484752 1,950,290 1,850,950 975,495
271 2026-27 1,383,436,031 1,383,436,031 947 404,731 9,474,047 1,894,809 2,557,993 2,008,498 2.008,498 1.004,242
28! 200728 1.411,104,7514 1.411,104,751 975,073,457 9,750,735 1,950,147 2,632,698 2,067,196 2,057,156 1,033,578
38| 2028-29 1,439,325 848 1.439,326,846  1,003,295,546 10,032,955 2,006,591 2,708,898 2,126,987 2,126,987 1,063,493
358 2029-30 1,468,113 303 1,468,113.383  1,032,082,083 10,320,821 2,064,164 2,786,622 2.188,014 2,188,014 1,094,007
31| 2030-M 1.457.475,651 1487475651  1,061,444,351 10,674,444, 2,122,889 2,965,900 2,250,262 2,250,262 112513
32| 203132 1.527,425,164 1,527,425.164  1,094,393,864 16,913,939 2,182,788 2,948,763 2,313,755 2,313,755 1,156,877
33| 203233 1.557,973,657 1.557,973,667 1,121,942367 11,219,424 2,243,885 3,028,244 2,378,518 2,378,518 1,189,269
34| 203334 1,589,133,141 1,588,133,141  1,153,101,841 91,531,018 2,308,204 3,113,375 2444575 2444576 1222288
35| 2034-35 1.620,915,804 1.620,915,804  1.184,884,504 11,840,845 2,369,769 3.198,188 2.511,955 2.511,955 1,255,978
35} 2035-36 1.553.334.120 1.653,334,120  1.217.302.820 12,173,028 2,434,606 3,286,718 2,580,682 2,580,682 1,290,341
3ry 2036-37 1,686,400,802 1,686,400,802  1,250,369,502 12,503,685 2,500,738 3,375,998 2,650,783 2,650,783 1,325,352
38| 2037-38 1,720,128,818 1,720,126.818 1,284,007 518 12,840,975 2,565,195 3,467,063 2722287 2,722,287 1,351,143
39| 2038-32 1,754,531,394 1,754,531,394  1,318,500,094 13,185,001 2,637,000 3,552,950 2,795,220 2,795,220 1,397,610
40| 2038-36 1,789,622,022 1,789.622.022  1,353,500,722 13,535,907 2,707,184 3,654,695 2,869,612 2,869,812 1,434,806
41 ¢ 2040-41 1.825,414,463 1.825414,463  1,389,383,163 13,893,832 2,778,766 3,751,335 2,945,492 2,945,492 1,472,746
421 204442 1,861,822,752 1.861,922.752  1,425,801,452 14,258,915 2,851,783 3,849,807 3.022,830 3,622,880 1,511,845
43| 2042.43 1.892,161.207 1.898.161.207  1,463,129,907 ' 14,631,299 2,926,260 3,850,451 3,101,835 3,101,835 1,550,918
44 1 204344 1,837,144,431 1.937,144,431  1,507,113.131 15,041,131 3,002,228 4,053,005 3,182,360 3,182,360 1,691,180
45 | 2044-45 1.975.887.320 -_1.975BB7,320 _ 1,539,856,020 15,398.569 3,078,712 4.157 611 _3.284.495 3,264,495 1,632,247
Total 54,868,548 767 35727391 54,904,273,158 37,463,021,158 374,630,212 74,926,042 101,150,157 79,421 665 79,421,665 39.710.802
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HESPERIA AREA
= 1 2 3 a 5 6 7 - a ] 0
L =2+3-BY) =4 1%) =(5* 0% _=(6-0301) =(4-5-6)40%[=(4-5-61"40%]=(4-5 - 61"20%
A SECUREC & ASSESSED ESTIMATED | LESS LOW & LESS ALL PASS TO
N YEAR UNSECURED VALUE NET GROS3 MODERATE THROUGHS MEMBER T TO
ASSESSED  INCREASE INCREMENTAL TAXINCREMENT]{ HOUSING {Speciai Dist, JURYS- SCLA PRIOR
Y VALVE DUETO VALUATION BASED ON 1% | SET ABIDE Mermber Juris, DICTIONS GONTRIB
R W/GROWTH@  SALES INCRESSE TAX RATE 20% OFTI & Schools) FUND
2.00% 30.10% 0% 40% 0%
BY{ 4997-08 - 123,18%,200 o] o]
7| 200807 248,417,705 125,218,565 1,262,185 252,437 379,918 251,932 251,932 125,960
8! 2007-08 253,366,058 17.269,839 148,458,698 1.484.567 396,913 446,855 296,320 296,320 148,160,
g 2008-09 276,069,018 153,669,818 1,638,608 307,740 463,148 307,124 307,124 153.562
10} 2000-10 281,590,396 159,391,186 1,593.912 318,782 479,768 318,145 318,145 159,072
11| 2010-11 287,222,204 165,823,004 1,650,230 330,046 496,718 328.386 320,386 164,653
121 201112 292.966.548 170,767,448 1.707 674 341,535 514.010 340,852 340,852 170,426
13] 2012413 298,825,981 176,626,781 1.766.266 353,254 531.647 352,547 352.547] 178,274
14) 201314 304,802,501 162,603,301 1,826,033 365,207 549,636 364,476 364,476 182,236
15[ 20%4-15 310,898,551 188,693 351 1,886.994 377,399 567,985 376,644, 376,644 188.322
151 2015-16 317,116,522 194,917,322 1.949,173 389,835 586,701 389,055 389.055 194,527
17 | 201617 323,458,852 201,259,652 2,012,597 402,519 505,792 401,714 401,714 200.857
18{ 2017-18 329,928,030 207,728 830 2,077,288 A15,458 525264 414,627 414,627 207,313,
193 201819 336,526,590 214,327,390 2,143,274 428,655 645,125 427,797 427,787 213,698
20| 2019-20 343,257,122 221,057 922 .0,5r9 442,115 £565.384 441,232 441,232 220,616
21 { 2020-.21 350,122,264 227,923,064 2,279,231 455,846 586,048 454,934 454,934 | 22T A48T
22| 2021-22 357,124,710 234,935,510 2,349,255 469,851 707,128 4391 468,974 234,456
231 202223 - 364,267 204 242,068,004 2,420,680 484,138 728,625 483,168 483,768 241,584
24 2023-24 371,652,548 249,353,348 2,493,533 498,707 750,554 497,709 487,709 248,855
25 2024-25 378.983,599 256.784.399 2,567,844 §13.569 772921 512,542 512,542 256,271
26| 2025-28 396,563,271 284 354,071 2,643,641 528,728 785,736 627,671 527571 263,835
27| 2026-27 394,794 B3g 272,095.336 2,720,953 544,191 B19,037 543,102 543,102 271,551
28] 2027-28 402,180,427 279,981.227 2,799,812 559,962 842,743 558,843 558,843 78421
291 2028-29 410,224 036 288,024,836 2,880,248 276,050 866,955 574,808 574,888 287 449
301 2028-30 418428516 296,229.316 2,962,293 592,459 B31.850 591,274 591,274 295,557
31 2030-3% 426.797.087 304,597 ,BB7 3,045,979 609,185 916,840 607,977 607,977 303.989
32| 20631-32 435,333,028 313,133,828 3,131,338 626,268 942,533 625.015 625,015 312508
33) 203233 444,039,689 321,840,489 3,218,405 643,681 958,740 642,394 642,394 3497
341 2033-34 452,920,483 330,721,283 3,307,213 661,443 855,471 660,120 660120 330,060
35| 203435 461,978,892 333,779,692 3,387,707 679,559 1.022,737 678.200 678,200 3383160
38 2035-36 471,218,470 349.015.270 3.480,193, 698,039 1.050.548 696,642 696,542 348,321
37§ 2036-37 450,642,840 358,443 640 3,584,436 716.887 1.078.915 715,454 715454 357,727,
384 2037-38 490,255,626 - 368,056,496 3,680,585 736,113 1,167,850 734,641 734,641 367,320
38| 20383 500,080,810 377,861,610 3.778,615 755,723 1,197,363 754,212 734,212 377,108
401 Z039-40 510,062,026 387.862.826 3,878.628 775,726 1,167,467 774,174 74,174 387.087
41 204041 520,263,267 388,064,067 3,980,641 796,128 1,198,173 794,538 794,536 397 258)
42§ 2041-42 53(,668.532 408,469,332 4,082,633 816,939 1,229,493 815,305 815,305 A7 652
43| 2042-43 547,281,903 419,082,703 4,190,827 838,165 1,261,439 836,449 836,489 418,245
44 1 2043-44 §52,107.541 420,908,341 4,299,083 859,817 1,294,024 858,097 838097 429,049
45 ) _2044-45 563 149 602 340,850 492 4,408,505 881,901 1,327,261 880,137] " 880137 44D 069
Total 15,623.670.746_ 17.269.839  10.752,672.585 107.528.725 21,605,945 32,386,447 21.462.933; 21,452.833 10.731.467|
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TABLE 106

VICTOR VALLEY REBEVELCPMENT PROJECT AREA
Tax Increment Projections

ADELANTO AREA
P 1 z 3 4 5 [3 7 8 k) 10
L =z +3-8Y) =4~ 1%} =(5 - 20%) =(5 = 0.2) ={4 + 5~ G} 40%| =4 - § - B 40%]=(4 - §- 6)"20%
A SECURED & ASSESSED ESTIMATED | LESSLOW & LESSALL PASS TO
N YEAR UNSECURED  VALUE NET GROSE MODERATE  THROUGHS MEMBER TO TO
ASSESSED  INCREASE INCREMENTAL TAX INCREMENT] HOUSING {Statutory) JURIS- SCLA PRICR
Y VALUE DUETO VALUATION BASED ON 1% |SETASIDE @ -DICTIONS CONTRIB
R W/GROWTH@  SALES INCREASE TAX RATE 20% OF T FUND
2.00% 20.00% 25% 50% 25%
BY| 199798 14,452 400 [+ 0
71 200807 38,241,430 23,789,039 237,880 47,578 47,578 15,684 71,367 35,684
8| =2007-08 30,006,258 2,853,956 27,407,824 274,078 54,816 54,816 41,112 82,223, 41,112
91 200808 42,697,428 28,245,028 282450 56,480 58,490 42,383 84,735 42,368
0] 2008-i0 43,551,377 29,098,977 290,990 58,198 58,198 43,648 87,297 43,648
11 201011 44,422 404 29,670,004 298,700 59,940 81,403 44,589 89,178 44,589
12| 2011-32 45,310,852 30,858,452 368,585 61,717 64,673 45,548 21,087 45,542
13§ 2012-13 46,217 0689 31,764,669 317,647 63,529 £8,008 46,927 . 93,055 46,527
i4 ] 2013-14 47,141,411 32.88%.011 326,820 65,378 71,409 47,525 95,051 47,525
15| 2014-15 48,084,239 33,631,839 336.318 67,284 74,878 . 48,544 97.088 48,544
18| 2015-16 49,045,924 34,593,524 345,935 69,187 78,418 49,593 99,165 49,583
17 | 2016-17 50,026,942 35,574,442 355,744 71,149 82,028 50,642 111,284 50,642
18| 2017-18 51,027,379 36,574,979 365,750 73,150 85,710 51,723 103,445 51,723
191 2018419 52,047 927 37,595,527 375,955 75,191 89,465 52,825 105,649 52,825
20| 2018-20 53,088.885 38,636,485 386,365 77,273 93,296 53,949 107,898 53,848
21| 2020-21 54,150,663 39,698,263 386,983 79,397 97,203 55,096 110,191 55,096
22| 2021-22 55,233678 40,781,276 407,913 81,583 101,189 56,265 112.531 56.265
23] 202223 56,338.350 41,885,950 418.859 83,772 105,254 57,458, 514,917 67,458
241 2023-24 57 465,117 43,012,717 430,127 86,625 108,401 58,675 17,351 58,675]
25 2024-25 58,614.419 44,162,019 441,620 88,324 113,630 59,917 118,833 59,917
26} 2025-26 59,786,708 45,334,308 453,343 90,669 117,844 61,183 122,365 51,183
27| 2025-27 60,982,442 46,530,042 465,300 93,069 122,344 62474 124,948 62474
28| 2027-28 62,202,081 47,748,691 477,497, 95,499 126,833 63,791 127,582, 63,791
291 2028-29 63,446:132 48,993,732 485,837 97,987 131,411 65,135 130,270 65,135
30 2029.30 64,715,055 50,262,655 502,627 100,525 136,080 £6,505) 133010 66,505
311 2030-31 B6,009.356 51,556,956 515.570 103,114 142,293 67,541 135,081 67.541
32| 2031-32 67,329,543 52,877,143, 528,771 108,754 148,630 66,597, 137,194 68,597,
33| 203233 68,676,134 54,223,734 542,237 108,447 155.093 69,674! 139.348] 59,674
34| 2033-34 70,049,657 56,597,257 555,973 111,195 161.686 70,773 141,546, 70.773
35| 2034-35 71.450.650 56,998,250 569,982 113,996 168,411 71.894 143,787, 71.894
36] 2035-36 72,879,663 68,427,263 584,273 116,855 175,270 73,037 6,074 73,037
37| 2035-37 74,337,256 59,884,856 598,849 119,770 182,267 74,2030 148,406 74,202
38| 2037-38 75,824,001 61,371,601 613,718 122,743 189,403 75302 150,785 75392
39| 2038-33 77,340,481 62,688,081 628,481 125,776 196,682 76,608 153211 76,605
40 | 2039-40 78,887,291 64,434,891 644,349 128,870 204,107 77,843 155,686 77,843
411 2040-44 80,485,037 66,012,637 660,126 132,025 211,680 79,105 158,210 79,105
42 ) 2041-42 82,074,337 67,621,937 576,219 135,244 219,405 80,303 160,785} 80,393
431 2042-43 83,715,624 69,263,424 F92,634 138,827 227,284 81,706 163,412 81,706
44| 2043-44 85,390,141 70,937,741 709,377 141,875 235,321 83.045 166,091 83.045
45] 2044-45 87,997,944 72,645,544 726,455 145,291 243518 84,412 158,823 84.412]
Tolal 2.148.453.504 2853856 1.616.568,660 16,165 687, 3,233,137 4314284 2,154,574 4,309,147 2,154 574
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- VICTOR VALLEY REDEVELOPMENT PROJECT AREA
Tax Increment Projections

VICTORIVILLE ADDED AREA _
F [ Z 3 4 g [ 7 g | ) 10
L =2+3-8Y) =(4* 1%} ={5 * 20%) =5*0.2} =(4-5- 61"40%|=(4- 5 . §)"40% | 2{4 - § - B)*20%)|
A SECURED & ASSESSED ESTIMATED | LESS LOW & LESS ALL PASS TO
N YEAR UNSECURED  VALUE NET GRDSS MODERATE  THROUGHS MEMEER JO ™
ASSESSED  INCREASE INCREMENTAL TAXINCREMENT| HOUSING (Statutory) JURIS- SCLA PRIOR
Y VALUE DUETO VALUATION BASEDON 1% | SET ASIDE@ DICTIONS CONTRIB
R WIGROWTH®@  SALES INCREASE TAX RATE 20% QETI FUND
2.00% 20.00% 40% 40% 10% |
BY| 1$97.98 1,372,000 0 0
7} 200807 2,176,630 804,630 8,046 1,609 1,609 1,931 1,931 483
B 200708 2,220,163 515,873 1.264.135 13,641 2,728 2,728 3.274 3,274 818
§{ 2008-09 2,790,958 1,418,858 14,189 2838 2,838 3,405 3405 851
10 2008-10 2845675 1,474,675 14,747 2,549 2,949, 3.53% 3.539 885
13 2040-11 2,903,609 1,531,609 15,316 3,083 3,159 3,628 3.838 e09
121 201112 2,861,681 1,589,681 15,897, 3.179 3373 3.738 3,738 934
131 2012-13 3.020,915 1,648,915 16.489 3298 350 3,840 3.640 _ 860
14 2013-14 3,081.333 1,708,333 17.083 3418 3.813 3,945 3,945 986
151 20t4-15 3.142.960 1,770,950 17,710 3,542 4,040 4,051 4051 1,013
16| 2015.15 3.205,819 1833819 18,338 3.668 4271 4,150 4,160 1,040
17 201657 3,269,835 1.897.935 18,879 3796 4,507 427 4,271 1,066}
18| 2017-18 3,335,334 1,863,334 19,633 3927 4,748 4,384 4,384 1,006
19| 2018-19 3,402,041 2,930,041 20.300 - 4,080 4,992 4,485 4,499 1,125
207 2018-20 3,476,082 2,096,082 20.881 4,196 5243 4615 4,616 1,154
21| 2e20-21 3,539.483 2,167.483 21,875 4,335 5,499 4,735 4,736 1,184
22¢( 2021-22 3,610,273 2,238,273 22,383 4,477 5759 4,858 4,859 1.215
23| 202223 3,682,478 2310478 23,105 4621 6,025 4,983 4,983 1,246
24| 202324 3,756,128 2,384,128 23,841 4,768 6,296 5,111 5111 1,278
25| 2028-25 3,831,250 2,459,250 24,593 4,919 6,573 5,249 5,241 1,310
26| 2025.26 3,907,875 2,535,815 25,359 5,072 6,855 53r3 5,313 1,343
27| 202837 3,986,033 2,514,033 28,140 5228 7.142 5.508 £.508 1,377
28| z027-28 4,065,754 . 2693,754 26,938 5,388 7,436 5,646 5,646, 1411
Z9| 2028-29 4,147,069 2,775,069 27751 5550 7.735 5786 5,786 1,447
30| 2029-3p 4,230,010 2,858,010 28580 5718 BG40 5,030 5,930 1,482
It | 2030-3 4,314,610 2,942,610 23426 5,885 8,445 6,038 6,038 1,509
32| 2031-32 4,400,902 3,028,902 30,289 €058 8,860 8,148 6,148 1,537
33, 203233 4,488,920 3,116,920 31.169 6,234 9,283 6.261 5,261 1,565
34 ¢ 2033-34 4,578,699 3,206,699 32,067 6.413 9,714 5376 5376 1,594
35| 2034-35 4,670,273 3,298,273 32,983 6,507 10,153 6,493 6,483 1,623
36 2035-35 4763678 3,391,675 33,317, 6,782 10,602 6,513} 6.613 1,653
37§ 2036-37 4,858,952 3,486,952 34,370 6,974 11,059 8,735 8,735 1,684
38| 2027-28 4,456,131 3,584,131 35,843 7.168 11,625 £.859 6859 1,715
33| 2038-39 5,055,254 3,683.254 36,833 7.387 12,001, 5,985 6,936 1,746
401 2039-40 5.156,359 3,784,358 37.844 7.562 12,486 7.115 7,115 1,778
41 2040-41 5,254,486 . 3,897,486 38,975 7.775 12,982 7,247 7,247 1.812
421 2041-42 5,364,575 3,992,675 39.927 7,985 13,486 7.382 7,392 1,846
43] 2042-43 5,471,969 4,099 960 41,000 B,200 14,001 7,518 7519 1.880
44f  2043-44 5,581,408 4,269,408 42,094 8419 14,527 7,659 7,659 1915
45]  2044-45 5.693,037 4,321,037 43210 8842 15,063 7,802 7.802 1,851
Total 140,628 957 515973 €0,380,930 903,808 180,762 251,428 188 648 188,548 47.162]
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TABLE 10]
VICTOR VALLEY REDEVELOPMENT PROJECT AREA,
. Tax Increment Projections

SAN BERNARBING COUNTY ADDED AREA

P 1 Z 3 4 5 B 7 8 g 10

L =2 +3-BY) =(4 * 1%} ={5 * 20%) =5 0.2} =H4-5- 6)"a0% | =(d - § - 6)"40%=t4 - 5- 6)°20%] -
A SECURED & ASSESSED ESTIMATED | LESSLOW & LESS ALL PASS 10

N YEAR UNSECURED  VALUE NET GROSS MODERATE  THROUGHS MEMBER TO TO

ASSESSED  INCREASE INCREMENTAL TAXINGREMENT| HOUSING {Statutory) JURIS- SCLA PRIDR
Y VALUE DUETO VALUATION  BASED ON 1% | SET ASIDE @ DICTICNS CONTRIB
R WIGROWTH@  SALES INCREASE TAX RATE 20% OF TI FUNLD
Z00% 20.00% 25% S50% 25%

BY| 1997.58 9,132,400 0 a

7| 200607 14,956,304 5,823,804 58,239 11,648 11,648 8,738 17.472 8,738

8} 200708 15,255,430 2,535,813 8,658,843 86,588 17.318 17,318 12,988 25,977 12,988

gl 2008-09 18.147,068 9,014,668 80,147 18,029 18,029 13,522, 27,044 13.522
19| 2009-.10 13,510,008 9,377,600 93,775 18,755 18,755 14,056 28.133 14,066
11} 2010-11 18,880,208 9,747,808 gr.478| 19,495 20,118 14,466 28,932 14,466
12| 201112 19,257,814 19,125,414 101,254 20.25% 21,807 14,874 29,748 14,874
13| 201213 19.642,970 10.510,570 105,106 21,0621 22925 15.290 20,580 15,290
14| 2013-14 20,035,829 10,903.429 109,034 21.807 24,370 15,714 31.429 15,714
15] 2014-15 20,436,548 11,304,146 113,041 22,608 25,845 16,147 32,294 16,147
18| 2015-16 0,845,277 11,712,877 117,120 23,426 T - 16,589 33,177 16.589
iTE 201617 21.262,182 12,129,782 121,208 24 260 28,383 17.038 34,078 17,032
18| 2017-18 21687,426 12,555,026 125550 25,410 30,448 17.498) 34,996 17,488
18] 2018-19 22,121,175 12,988,775 129,838 25978 32,044 17,966 25,933 17,966
20| zota-zo 22,563,598 13,431,193 134,312 26,962 33,672 18,444, 36,880 18,444
21| 2020-21 23,014,870 13,882,470 138,525 27,765 35,333 18,932 37.863 18,932
22| 2122 23,475,167 14,342,767 143,428 28,685 37,027 19,428 38,858 19,429
23| 2022.23 23,944,671 14,812,271 148,123 29,625 38,755 19.936 39,872 19,936
24 | 2023-24 24,423.564 15.281,164 152,912 30,582 40,517 20453 40,908 20453
25 2024-25 -24,812,035 15,779,635 157,796 31,553 42315 20,5981 41,961 20,981
26| 20252 25.210,278 16,277,876 162,779 32,556 44,148 24,519 43,037 21,519
27| 2026-27 25918482 16,785,082 167,861 33,572 46,018 22,058 44,135 22,068
28| 202728 26,436,851 17,304,451 173,045 34,609 47,926 22 52T 45,255 22,627
29| 2z028-20 26,965,588 17.833.188 178,332 35,665 49,872 23,198 46,397 23,198
304 207930 27,504,900 18,372,500 183,725 38,745 51,856 23,781 47,5852 23,781
3t 2030-31 28,054,208 18.922,588 182,226 37.845 54,497 24,221 48,4432 24.22
32| 2031-32 28,616,008 19.483,698 154,837 38,967 57,190 24,670 49,340, 24,670
33§ 203233 29:138,420 20,056,020 200,560 40,112 58,037 25,128 50,255 25,128
34| 203334 29,772.188 20,639,788 206,308 41,280 62,739 25,585 sf,189{ - 25,595
35[ 203435 30,367,532 21,235,232 212382 42,470 65,598 26,071 52,142 26,071
36| 2035-38 30,974,985 21,842,585 218425 43,685 68,513 26.557] 53,114 26.557
37| 203837 31.594,485 22,462,085 224,621 44424 71.486 27,053 54,108 27,053
Ja{ 2037-38 32226374 23,093,074 230,940 48,138 74,519 27,558 55,116 27.558
38| 2038-39 32.870,802 23,738,502 237,385 47477 77.612 28,074 56.147 28,074
40 | 2038-40 33.528.320 24,385,920 243,959 48,762 80,765 28.600 57,190 28,600
a1 | 204041 34,198,896 25,066,486 250,665 50,133 83,988 29,136 58,272 29,136
42 2041-42 34,882,864 25,730,464 257,505 51,501 87,271 29,683 59,367 29,683
43[ 204243 35,580,521 76,448,121 264,481 52,898 90619 30,241 60,463 30,241
44 2043-44 36,292,132 27,159,732 271,597 54,319 94,035 30,811 61,621 30811
45|__7044-45 37.017.974 27,885,574 278,855 55771 97,519 - 31391 62,783 3.3

Totat 916,840,699 7535813 581,477,712 5.314,777t 1,162,935 1,622,447 757,344 1514687} 757,344
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NON-EXCLUSIVE FRANCHISE AGREEMENT
BY AND BETWEEN
WASTE AND RECYCLING SERVICES, LLC
AND
CITY OF VICTORVILLE
FOR
INTEGRATED SOLID WASTE MANAGEMENT SERVICES

This Non-Exclusive Franchise Agreement for Integrated Solid Waste Management

Services, (“*Agreement™) is entered into this day of , 2007, by and
between the City of Victorville, a municipal corporation located in the County of San Bernardino
(“City of Victorville™), and , & California limited Hability corporation (the
“Company”).

RECITALS

WHEREAS, the Legislature of the State of California, by enactment of the California
Integrated Waste Management Act of 1989 (California Public Resources Code Section 40000 et,
seq.) ("AB 939”), has declared that it is in the public inferest to authorize and require local

agencies to make adequate provisions for solid waste handling within their jurisdictions to meet
the goals and requirements of AB 939; and,

WHEREAS, pursuant to California Public Resources Code Section 40059(a)(2), the City
of Victorville has determined that the public health, safety, and well-being require that a
Franchise be entered into with a qualified company for the collection, transportation, recycling,

processing, and disposal of solid waste and other services to meet the goals and requirements of
AB 939; and,

WHEREAS, in addition to waste diversion purposes, the City of Victorville experiences
significant accumulation of roadside litter and accumulation of debris and refuse on vacant
property within the City of Victorville’s jurisdictional boundaries; and

WHEREAS, the Company agrees to and acknowledges that it shall properly collect,
transport, recycle, process and dispose of all solid waste collected in the City of Victorville
pursuant to the terms and conditions of this Agreement; and

WHEREAS, the City of Victorville and the Company (collectively referred to herein as
the “Parties™) hereto desire to enter into this Agreement for the coliection, transportation,

recycling, processing and disposal of solid waste located within the jurisdictional boundaries of
the City of Victorville; and

NOW, THEREFORE, in consideration of the Recitals stated above, for good and

valuable consideration, and of the terms, conditions, covenants and agreements contained herein,
the Parties hereby agree as follows:
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ARTICLE 1. DEFINITIONS

Whenever any term used in this Agreement has been defined by Division 30, Part 1, Chapter 2 of
the California Public Resources Code, the definitions in the Public Resources Code shall apply

unless the term is otherwise defined in this Agreement, in which case this Agreement shall
control,

Except as provided in Article 1, words beginning with lower case letters are being used with
their common ordinary meanings, not as defined terms, Otherwise, the following capitalized
words and terms shall have the following meanings:

1.1 AB 939

"AB 939" means the California Integrated Waste Management Act of 1989 (California Public
Resources Code Section 40000 et, seq.), as it may be amended from time to time.

1.2 Affiliate

- "Affiliate" means al] businesses (including corporations, limited and general partnerships and
sole proprietorships) which are directly or indirectly related to the (Company by virtue of direct
or indirect ownership interest or common management shall be deemed to be "Affiliated with"
the Company and included within the term " Affiliates” as used herein. An Affiliate shall include
a business in which the Company owns a direct or indirect ownership interest, a business which
has a direct or indirect ownership interest in the Company and/or a business which is also owned,
controlled or managed by any business or individual which has a direct or indirect ownership
interest in the Company. For purposes of determining whether an indirect ownership interest
exists, the constructive ownership provisions of Section 31 8(a) of the Internal Revenue Code of
1986, as in effect on the date of this Agreement, shall apply; provided, however, that (1) “ten
percent (10%)" shall be substituted for "fifty percent (50%)" in Section 318(a)2)C) and in
Section 318(a)(3)(C) thereof, and (i1) Section 318(a)(5)C) shall be disregarded. For purposes of
determining ownership under this section and constructive or indirect ownership under Section
318(a), ownership interest of less than ten percent (10%) shall be disregarded and percentage
interests shall be determined on the basis of the pereentage of voting interest or value which the
ownership interest represents, whichever is greater.

1.3 Agreement

“"Agreement" means this Non-Exclusive Franchise Agreement for Integrated Solid Waste
Management Services between the City of Victorville and the Company for the Collection,
transportation, Recycling, processing and Disposal of Solid Waste located within the
Jjurisdictional boundaries of the City of Victorville, and other services related to meeting the

goals and requirements of AR 939, including all exhibits and attachments, and any amendments
thereto.
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1.4 Billings

"Billings" means any and all statements of charges for services rendered, howsoever made,
described or designated by the City of Victorville or the Company, or made by others for the
City of Victorville or the Company, to Persons responsible for arranging for Solid Waste
removal in accordance with the purposes of this Agreement.

1.5 Bin

"Bin" means a metal container with hinged lids and wheels serviced by a front-end loading truck
with a capacity of 1.5 to 8 cubic yards,

1.6 Bulky Items

“Bulky Items” means fumiture, household appliances including, but not limited to, stoves,

refrigeralors, water heaters, washing machines, containers-and other large bulky or heavy objects
not normally discarded on a regular basis.

1.7 Can

"Can" means a Solid Waste receptacle provided by the Customer and serviced by manual
Collection.

1.8 Cart

"Cart" means a plastic container with a hinged lid and wheels serviced by an automated or semi-
automated side-loading truck with a capacity of no less that 30 and no greaier than 101 gailons.

1.9 Colect/Colection

"Collect" or "Collection" means to take physical possession, transport, and remove Solid Waste
within and from the City of Victorville. :

1.10  Company

"Company" means Waste and Recycling Services, LLC, a limited liability corporation organized
and operating under the laws of the State of California, and its officers, directors, employees,
agents, companies and Subcontractors.

1.11  Company Compensation

"Company Compensation" means the revenue received by the Company from Billings in return

for providing services in accordance with this Agreement and any amendments to this
Agreement.
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1.12° Construction and Demolition (“C & D”) Waste

"Construction and Demolition Waste" means used or tiscarded building materials, rubble and
packaging resulting from the construction, alteration, repair, moving, remodeling and demolition

operations of all building and structures including those accessory thereto, pavement and
concrete.

1.13 Containers

"Containers" means any and all types of Solid Waste receptacles, including Cans, Carts, Bins,
Roll-off Boxes, and receptacles provided by Customers or the Corpany.

1.14 Commercial Customer

“Commercial Customer” means that Customer receiving services other than for a Residential
Property. '

1.15  Commercial Property

“Commercial Property” shall mean all Commercial, Industrial, Institutional or other faciliiies
including, but not limited to, stores and offices, which provide goods or services and, for
purposes of this Agreement, dwelling units in residential developments wherein such dwelling
units are not provided individual collection services not individually billed as a Customer of the

Company, but are instead serviced through central Collection by bin roll-off and/or compactor
and billed by a Homeowner’s Association or a property manager,

1.16 Customer

"Customer" means the Owner or occupant of any Premises or the Person having the care and

control of any Premises in the City of Victorville who receives Refuse Collection service from
the Company.

1.17  Disposal

"Disposal" means the ultimate disposition of Solid Waste collected by the Company at a landfill
in full regulatory compliance.

1.18 Disposal Cost

"Disposal Cost" means the portion of the fee charged to the Customer that represents the cost of
final Disposa) of the Refuse collected.
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L19  Disposal Site(s)

“Disposal Site(s)" mean the Solid Waste handling Facility or Facilities utilized for the ultimate

Disposal of Solid Waste collected by the Company, as agreed to by the Company and the City
of Victorville,

1.20  City of Victorville

"City of Victorville" means the City of Victorville, its directors, officers and assigns. The City
Council may delegate, in writing, authority to the City of Victorville Manager, and/or to other
employees of the City of Victorville and may permit such employees, in turn, io delegate in
writing some or all of such authority to subordinate employees. The Company may rely upon

actions taken by such delegates if they are within the scope of the authority properly delegated to
them.

1,21  City of Victorville Manager'

“City of Victorville Managet” means the City of Victorville Manager, or his designee, of the
City of Victorville.

1.22  Effective Date

“Effective Dale” means the date this Agreement shall be deemed effective and enforceable
between the Parties, as defined in Section 2.3.

1.23  Environmental Laws

"Environmental Laws" means all federal and state statutes, county, and local ordinances
concerning public health, safety and the Environment including, by way of example and not

limitation, the Comprehensive Environmental Response, Compensation and Liability Act of -

1980, 42 USC §9601 et. seq.; the Resource Conservation and Recovery Act, 42 USC §6902 et.
seq.; the Federal Clean Water Act, 33 USC §1251 et. seq.; the Toxic Substances Control Act, 15
USC §1601 el. seq.; the Occupational Safety and Health Act, 29 USC §651 et, seq.; the
California Hazardous Waste Control Act, California Health and Safety Code §25100 et. seq.; the
California Toxic Substances Control Act, California Health and Safety Code §25300 et. seq.; the
Porter-Cologne Water Quality Control Act, California Water Code §13000 gt. seq.; the Safe
Drinking Water and Toxic Enforcement Act, California Health and Safety Code §25249.5 et,

seq.; as currently in force or as hereafter amended, and all rules and regulations promulgated
thereunder,
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1.24  Facility

"Facility" means any plant or site, owned or leased and maintained, operated or used by the
Company for purposes of performing under this Agreesment,

1.25 Franchise

"Franchise" means the non-exclusive right granted by the City of Victorville to provide Solid
Waste services within the City of Victorville.

1.26 Franc_:hise Fee

"Franchise Fee" means the fee paid by the Company to the City of Victorville, or retained by the
City of Victorville from service fees remitted to the City of Victorville, for the right to hold the
Franchise granted by this Agreement.

1.27 Greenwaste

"Greenwaste" means leaves, grass, weeds, and wood materials from trees and shrubs (not more

than six (6) inches in diameter or forty-eight (48) inches in length) and similar materials
generated at the Premises,

1.28  Gross Receipts

"Gross Receipts" means any and all revenues, receipts, or compensation in any form received by
- the Company or its subsidiaries, parent companies or other Affiliates of the Company, for the
Collection and fransportation of Solid Waste pursuant to this Agreement, including, but not
limited to, monthly Customer fees for Collection of Solid Waste, without subtracting Franchise
Fees or any other cost of doing business. Sales revenue fron the sale of Recyclable Material is
included in Gross Receipts; revenue generated from as the operator/owner of landfills and/or
transfer stations are excluded to the extent the fees charged this Agreement for such services are
no more than the fair market value for such expenses. “Gross Receipts” does include disposal
charges, tipping fees, Disposal Costs, AB 939 charges.

1.29 Hazardous Substance

"Hazardous Substance™ shall mean any of the following: (a) any substances defined, regulated or
listed (directly or by reference) as "Hazardous Substances", "hazardous materials”, "Hazardous
wastes", "toxic waste", "pollutant” or "toxic substances" or similarly identified as hazardous (o
human health or the environment, in or pursuant to (i) the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, 42 USC §9601, et. seq. (CERCLAY; (ii) the
Hazardous Materials Transportation Act, 49 USC §1802 et. seq.; (iii) the Resource Conservation
and Recovery Act, 42 USC §6901 et seq.; (iv) the Clean Water Act, 33 USC 81251 et. seq.; (v)
California Health and Safety Code §§25115-25117, 25249.8,25281, and 25316; (vi) the Clean
Alr Act, 42 USC §7901 or (vii) California Water Code §13050; (b) any amendments, rules or
reguiations promulgated hereunder to such enumerated statules or acts currently existing or

WASTE FRANCHISE AGREEMENT PAGE 7 OF 55

EXHIBIT “F"




" hereafter enacted; and (c) any other hazardous or toxic substance, material, chemical, waste or
pollutant identified as hazardous or toxic or regufated under any other applicable federal, state or

local environmental Laws currently existing or hereinafter enacted, including, without limitation,

friable asbestos, polychlorinated biphenyl's ("PCBs"), petroleun, natural gas and synthetic fuel
products, and by-products.

1.30  Hazardous Waste

"Hazardous Waste" means all substances defined as Hazardous Waste, acutely Hazardons Waste,
or extremely Hazardous Waste by the State of California in Health and Safety Code §25110.02,
§25115, and §25117 or in the future amendments fo or recodifications of such statutes or
identified and listed as Hazardous Waste by the US Environmental Protection Agency (EPA),
pursuant to the Federal Resource Conservation and Recovery Act (42 USC §6901), all future
amendments thereto, and all rules and regulations promulgated thereunder.

131 Holiday

“Holiday” means January 1, Memorial Day, Labor Day, Independence Day, Thanksgiving Day,
and Christmas Day. ‘

1.32  Household Hazardous Waste (HHW)

"Household Hazardous Waste" means Hazardous Waste generated at Residential Premises.

1.33  Owner

"Owner" means the Person holding the legal title to the real property constituting the Premises to
which Solid Waste Collection service is to be provided under this Agreement or the Person
holding legal title to the Disposal Site, depending upon the context used in this Agreement,

1.34 Person

"Person" means any individual, firm, association, organization, partnership, corporation,
business trust, joint venture, the United States, the State of California, the County of San
Bemardino, town, the City of Victorville, or special purpose City of Victorville.

1.35  Premises or Property

"Premises" or “Properly” means any land or building in the City of Victorville where Solid
Waste is gencrated or accumulated,

1.36  Rate Year
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"Rate Year" means the twelve month period from July 1% to June 30", for each vear of the
Agreement, '

1.37 Recycling

"Recycling” means any process by which materials which would otherwise become Solid Waste
are collected (source-separated, co-mingled, or as mixed waste), separated and/or processed and
refurned to the economic mainstream in the form of raw materials or products or materials which
are otherwise salvaged or recovered for reuse.

1.38  Recyclable Materials/Recyclables

"Recyclable Materials" and “Recyclables” means residentia), commercial or industrial Source
Separated by-products of some potential economic value, set aside, handled, packaged, or
offered for Collection in a manner different from Refuse.

1.39  Refuse

"Refuse" means putrescible and non-putrescible solid waste or debris, except sewage, whether
combustible or non-combustible,

1.40 Residential Customer

“Residential Customer™ means that Customer receiving services for a Residential Property.

1.41  Residential Property

"Residential Property" means property used for residential purposes, including both single-

family and apartment dwelling units, irrespective of whether such dwelling units are rental units
or are owner-occumed,

1.42 Roll-off Box

"Roll-off Box" means an open-top metal container serviced by a roll-off truck with a capacity of
10 to 50 cubic yards.

143 Solid Waste

"Solid Waste" means ail putrescible and non-putrescible residential, commercial, and industrial
Refuse, Recyclable Material, and Greenwaste, and as otherwise defined in Public Resources

Code §40191. Any material that a Customer pays to be hauled away shall be defined to be Solid
Waste and not a Recyclable Material.
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1.44 State
"State" means the State of California.
1.45 Temporary Bin and Roll-off Service

“Temporary Bin and Roll-off Service™ means a temporary metal container with a capacity of one
and one-half (1.5) to fifty (50) cubic vards, not intended for permanent use,

1.46 Transformation

"Transformation means incineration, pyrolysis, distillation, gasification, or biological
conversion other than composting. "Transformation" does not include composting.

ARTICLE 2. GRANT AND ACCEPTANCE OF FRANCHISE

2.1 Grant and Acceptance of Franchise

Subject to the terms and conditions of this Agreement, the City of Victorville hereby grants to
the Company a non-exclusive Franchise to Collect, transfer, transport, Recycle, process, and
Dispose of Solid Waste that accumulates within the City of Victorville and that is offered for
Collection to the Company in accordance with this Agreement.

The Company hereby accepts the non-exclusive Franchise on the terms and conditions set forth
in this Agreement.

2.2 Non-Exclusive Nature of Franchise

During the term of this Agreement, except as otherwise provided in Section 2.6 below, or as may
otherwise be provided by federal or state law, the rights granted to the Company under this
Agreement shall be non-exclusive to the Company. The City of Victorville may enter into any

agreement with any other Person for the performance of the services herein required to be
performed by the Company.

2.3 Effective Date
The Effective Date of this Agreement shall be

24 Term of Agreement

Unless otherwise provided in this Agreement and provided that the residential rates for the City
of Victorville remain below the average of the residential rates charged to those other
jurisdictions served by the Company, as mutually agreed upon by the City of Victorville and the
Company, the term of this Agreement shall be for a total of . years, commencing at
midnight , and expiring at midnight
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2.5  Delegation of Authority

The administration of this Agreement by the City of Victorville shall be under the supervision
and direction of the City of Victorville City Council, and the actions specified in this Agreement,
unless otherwise stated, shall be taken by the City of Victorville City Manager,

The administration of this Agreement by the Company and the attendance at the City of -
Victorville’s public meetings by the Company shall be performed by a representative as mutually
agreed upon by the City of Victorville City Manager and the Company, and the actions specified
in this Agreement, unless otherwise stated, shall be taken by this representative of the Company,

2.6  Limitations on Scope of Franchise

The Franchise granted to the Company shall be non-exclusive. The granting of this Franchise
shall not preclude the categories of Solid Waste listed below from being delivered to and
collected and transported by others provided that nothing in this Agreement is intended to or
shall be consfrued to excuse any Person from obtaining any authorization from the City of
Victorvilte or other public agency which is otherwise required by taw:

(a) Solid Waste, including Recyclable Materials, which is removed from any Premises by the

Customer, and which is transported personally by the Customer of such Premises (or by
his or her full-time employees) to a processing or Disposal Facility;

(b) Recyclable Materials which are source separated at any Premises by the Customer and
donated to youth, civic, or charitable organizations and containers delivered for recycling
under the California Beverage Container Recycling Litter Reduction Act, Section 14500,
el. seq., California Public Resources Code:

(¢) Construction and Demolition Waste that is incidentally removed by a duly licensed

construction or demolition company, where the licensed company utilizes its own
equipment and employees;

(d) Anima! waste and remains from slaughterhouse or butcher shops for use as taliow;
(e} By-products of sewage treatment, including sludge, sludge ash, grit and screenings,
(f) Hazardous Waste and radicactive waste, regardless of its source;

(8) The casual Collection, removal, Disposal or diversion of Solid Waste by the City of
Victorville through the City of Victorville officers or employees in the normal course of
their employment with the City of Victorville ;
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(h) City of Victorville employees or agents removing Solid Waste from City of Victorville
facilities with City of Victorville owned equipment.

The Company acknowledges and agrees that the City of Victorville may permit other Persons
besides the Company to Collect any or all types of the Solid Waste listed in this Section 2.6,

including Recyclable Materials, without seeking or obtaining approval of the Company under
this Agreement.

This grant to the Company of an non-exclusive Franchise, right and privilege to Collect,
transport, or process and Dispose of Solid Waste shall be interpreted to be consistent with state
and federal laws, now existing or hereafter enacted during the term of the Franchise, and the
scope of this non-exclusive Franchise shall be limited by current and developing state and federal
laws with regard to Solid Waste handling, non-exclusive Franchise, control of Recyclable
Materials, Solid Waste flow control, and related docirines, 1In the event that future
interpretations of current law, enactment or developing legal trends limit the ability of the City of
Victorville to lawfully provide for the scope of Franchise services as specifically set forth herein,
the Company agrees that the scope of the Franchise will be limited fo those services and
materials which may be lawfully provided for under this Agreement.

2.7 Ownership of Solid Waste

Once Solid Waste is placed in Containers and properly placed at the designated Collection
location, ownership and the right to possession shall transfer directly from the Customer to the
Company by operation of this Agreement. Subject to the Company'’s objective to meet the
Source Reduction and Recycling goals which apply to the City of Victorville, the Company is
hereby granted the right to retain, Recycle, process, Dispose of, and otherwise use such Solid
Waste, or any parl thereof, in any lawful fashion or for any lawful purpose desired by the
Company. Subject to the provisions of this Agreement, the Company shall have the right to
retain any benefit resulting from its right to retain, Recycle, process, Dispose of, or reuse the
Solid Waste, Greenwaste, and Recyclable Materials which it Collects. Solid Waste, Greenwaste,
and Recyclable Materials, or any part thereof, which is disposed of at a Disposal Site or Sites
(whether landfill, Transformation Facility, Transfer Station or Processing Facility) shall become

the property of the Owner or operator of the Disposal Site(s) once deposited theré by the
Company.

2.8 Company Status

The Company represents and warrants that:

a) The Company is duly organized, validly existing and in good standing under
applicable laws.

b) The Company is qualified to transact business in the State of California and has the
power o provide services as required by this Agreement.
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c¢) The Company is not required o submit any notice, report or other filing to any
governmental or regulatory authority required to be obtained by any of the foregoing
(other than the City of Victorville) in connsction with the execution or delivery by the
Company of this Agreement or the documents related hereto, or in connection with
the consummation of the transactions contemplated hereby.

d) There are no actions, suits, proceedings, arbitrations, investigations or claims pending
or, to the knowledge of the Company after due inquiry, threatsned against or affecting
the Company’s thal would have a material adverse affect on the Company’s
performance hereunder, at law or in equity, or before or by any governmental
department, commission, board, bureau, agency or instrumentality.

e) The cxecution, delivery and performance by the Company of this Agreement and the
documents related hereto, and the consummation of the transactions contemplated by
this Agreement will not result in or constitute any of the following: (i) a breach of any
material term or provision of any agreement or obligation on the Company; (ii) a
material default or an event that, with notice or lapse of time or both, would be a
material default, breach or violation of any lease, license, promissory note,
conditional sales contracts, commitment, franchise, permit or indenture or other
agreement, instrument or arrangement to which the Company is a party or by which
the Company or its assets are bound or materially adversely affected,; (iii) an event
that would permit any party to terminate any agreement or to accelerate the maturity
of any indebtedness or other material oblj gation of the Company; or (iv) any material

breach or violation of any law, rule or regulation of any governmental authority, or
any order, injunction or decree.

f) None of the representations and warranties made by the Company contains or will
contain any untrite statements of a material fact or omit to state a material fact,

hecessary to make the statements made, in the light of the circumstances under which
they were made, not misleading,

g) Bach of the Company’s covenants, representations, and warranties shall survive the

execution and termination of this Agreement, subject to the applicable statutes of
limiitations.

2.9  Company Authorization

The Company has the authority to enter into and perform its obligations under this Agresment.
The Board of Directors or partners of the Company (or the shareholders, if necessary) have taken
all actions required by law, its articles of incorporation, its bylaws or otherwise to authorize the
execution of this Agreement. The Person(s) signing this Agreement on behalf of the Company
have authority to do so. The Company shall authorize one employee for the City of Victorville
as a single point of contact for issues arising under this Agreement. The City of Victorville may

accept that this employee's aclions are taken on behalf of and with the full approval of the
Company.
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2.10  Annexations

This Agreement extends to any territory annexed fo the City of Victorville during the term of this
Agreement except to the extent that Collection by the Company within that annexed territory
would violate the provisions of Public Resources Code Section 49520 or any other state or
federal law. In such event, this Agresment shalf become effective as to such area at the earliest
possible date permitted by law, and the City of Victorville agrees that it shall cooperate with the

Company to fulfill any requirement necessary for the Company to serve the annexed area
consistent with this section.

2.11  Conditions to the Effectiveness of Agreement

The obligation of the City of Viciorville to permit this Agreement to become effective and to
perform its undertakings provided for in this Agreement is subject to the satisfaction of each and

all of the conditions set out below, each of which may be waived in whole or in part by the City
of Victorville.

a) Accuracy of Representations, Representations and warranties made by the Company
throughout this Agresment are accurate, true and correct, in all material respects, on
and as of the effective date of this Agreement,

b) Absence of Litigation, There is no litigation pending in any court challenging the
award of this Franchise to the Company or the execution of this Agreement or
seeking to restrain or enjoin its performance.

¢) . Fumishing of Insurance Bonds. The Company has fumished evidence of the
insurance bonds required by Article 8.

d) Effectiveness of City Council Action. The City of Victorville’s action approving this

Agreement shall have become effective pursuant to California law prior to the
effective date of this Agreement.

ARTICLE 3. FRANCHISE FEE

3.1 Franchise Fee:
3.1.1  Franchise Fee Amount

The Company shall pay the City of Victorville for the privilege, and as the sole and
exclusive consideration of the licenses granted hereby, a [percent (_ %)] Franchise
Fee on all Gross Receipts generated as a result of Company providing service in the City
of Victorville pursuant to and during the term of this Agreement.

3.1.2  Time and Method of Payment

During the term of this Agreement, on a quarterly annual basis, the Company shall remit
the Franchise Fee on or before the twenty-fifth (25" day of the month the Franchige Fee
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is due, based on the estimated Gross Receipts of the subject quarter. In the event of
termination, the balance due for the billing period during which termination occurs shall
be paid within thirty (30) calendar days of the termination date. The Company shall
provide the City of Victorville annually, within ninety (90) calendar days after March
31, a certified statement setting forth the total Gross Receipts collected by the Company
and the computation of the Franchise Fees due. The difference between the computed
Franchise Fees and the submitted estimated payments will be remitted with the certified
statement attested to by a Certified Public Accountant or licensed Public Accountant.
However, should a dispute arise between the Parties as to the accuracy of the amount of
Franchise Fees owed to the City of Victorville, the Company shall pay for the services of
an accountant selected by the City of Victorville to perform a comprehensive audit of

Gross Receipts collected by the Company and Franchise Fees owed to the City of
Victorville,

32 Other Fees

Notwithstanding any law to the contrary, the City of Victorville shall reserve the right to set
other fees, as it deems reasonably necessary. The amount, time and method of payment and
adjustment process will be set similar to Section 3.1 above. Such fees shall be deemed a pass-
through expense, and the Company shall be immediately entitled to any necessary adjustments
under this Agreement, unless otherwise agreed upon by and between the Parties.

ARTICLE 4. SERVICES

4.1 General Scope of Services

The work to be done by the Company pursuani (o this Agreement shall include, but not be
limited to, the furnishing of all labor, supervision, equipment, materials, supplies, and all other
ilems necessary to perform the services required. The enumeration of, and specification of
requirements for, particular items of labor or equipment shall not relieve the Company of the
duty to furnish all others, as may be required, whether numerated elsewhere in the A greement or
not. The work to be done by the Company pursuant to this Agreement shall be accomplished in
a thorough and professional manner so thal the residents within the City of Victorville are
provided reliable, courteous and high-quality Solid Waste Collection at all times,

Unless explicitly stated in this Article 4 or in Article 6, all rates shall be set by resolution of the

City of Victorville Board pursuant to this agreement, subject to adjustments during the term of
this Agreement pursuant to Article 6.

4.2 Disposal Facilities

The Company shall transport all Refuse collected under this Agreement to a properly licensed

transfer station or Transformation Facility, The Company agrees to make reasonable efforts to
separate Recyclable Materials from Refuse for diversion from landfill Disposal.
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4.3 Residential Collection Services

Customers shall receive automated Solid Waste Collection services except as specifically
provided in this Agreement. The Company shall provide Collection services to Residential
Customers not less than one (1) time per week. Solid Waste shall be collected from Residential
zones Monday through Friday. If the regularly scheduled collection day falls on a Holiday,
alternate coliection shall be performed on the foliowing day. If the collection day falls on a
Friday holiday, coliection shall be made on the following Saturday,

4.3.1 Automated Refuse Collecﬁon

The Company shall supply new Residential Customers with one ninety six (96) gallon
Cart with an option to obtain additional Carts at the rates approved by resolution of the
City of Victorville Board pursuant to section 4.1, and shall provide the same to existing
Customers at such time as 96 gallon Carts are replaced. The Company shall replace one
(1) lost or stolen 96 gallon Cart at no charge. Replacement of a second (2) lost or stolen
Cart will be charged to the Customer at the Company’s expense. Carts deemed unusable

due to damage caused in the course of normal wear and tear shall be replaced at no
charge to the Customer.

4.3.2 Automated Curbside Recyclables Collection

The Company shall issue each Customer with a ninety six (96) gallon gray Recycling
Cart at no additional charge. The Company will make available additional Recycling
Carts to Customers who regularly recycle more than will fit into their existing Recycling
Cart(s). No extra fee may be charged for additional Recyeling Caris or lost or stolen
Recycling Carts. Recyclable Materials are to be comumingled in a single Recycling Cart.
The Company shall Collect and remove all Recyclable Materials placed in Recyeling
Carts at the curbside on the same day as Refuse Collection. Recyclable Material

Collection from automated Carts within the City of Victorville shall include, but not be
limited to, the Collection of:

* Paper — all grades, including; newspap.er, catalogs, magazines, junk mail
including envelopes, telephone books, cereal boxes, office paper (white, colored,
computer & envelopes), cardboard (all grades, including epg cartons);

*  Empty aerosol cans;

* Glass Containers - ali colors, California Redemption Value and non-redemption
value;

*  Aluminum - cans, foil and trays;
* Bi-metal, tin — cans, stee] cans; and,
* Plastics/resins of al] grades CRV, Nos. I through 6.
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WASTE FRANCIISE AGREEMENT

4,3.3 Household Hazardous Waste Collection

The Company shall act as the City of Victorville’s agent for legally impiementing
Household Hazardous Waste (“HHW™) collection events in which occupants of
Residential Premises are able to conveniently participate at a location in or nearby the
City of Victorville. The HHW collection events shall be conducted by the Company at
least once every three (3) months during the Term of this Agreement at the Company’s
sole cost. The Company and City of Victorville wil] mutually agree to the amount of
compensation for this service, The Company shall at its sole cost publish a notice for
each such upcoming event in a generally circulated newspaper.

4.34 Manual Cart Wheel-Out Service

The Company shall offer wheel-out Collection services to all Residential Customers for
an additional fee as agreed upon by and between the Parties. Service will include
retrieving Refuse and Recyclables Carts and returning such Carts to the backyard, garage,
or other enclosure of such Customers, Disabled persons, identified as those meeting the
DMV requirement for a N1-Permanent disabled parking placard, shall reccive such
service for no additional fee.

4.3.5 Other Residential Services
4.3.5.1 On-Cali Bulky Item Collection

The Company shall provide Bulky Item pickup service. Residential Customers
shall be entitled to unlimited pickups, with a maximum of four (4) items per
pickup, for no additional fee. Residential Customers must provide the Company
with at least forty-eight (48) hours notice and the items will be collected on the
Customer's regular Collection day. An additional $20.00 per item may be
charged for any item over four {4) items in one pick-up,

4.3.5.2 Christmas Tree Collection Program

The Company shall operate an annual Christmas Tree collection program, for no
additional fee. The program shall consist of Roll Off collection at drop off sites in
the City of Victorville. The Company shall cooperate with the City of Victorville
to determine a reasonable schedule and operation of the Christmas Tree program.
In addition, the Company shall af its sole cost publish a notice of the scheduled
dates of such a program in a generally circulated newspaper,

4.3.5.3 Used Motor Oil and Filter Recycling

The Company shall collect and recycle all used motor oil and oil filters from all
Residential Properties, for no additional fee. Collection shall be provided on the
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4.4

same day as Recyclables Collection, Collection of used motor o] and filters will
be performed in accordance with article 4.3.5.1.

4.3.6 Commencement of Residential Collection Services

Within one (1) week of receiving written or oral notice from the City of Victorville
and/or written or oral notice from the Customer, the Company shal! deliver Carts to any
Residential Customer not already receiving Collection services, and shall make the first

Collection on the first regularly scheduled pick-up day following the delivery of the
Carts.

4.3.7 Términatiﬂn of Residential Collection Services

The Company shall terminate Residential Solid Waste Collection services immediately
upon written notice from the City of Victorville,

Commercial Coliection Services
44.1 Commercial Refuse Collection Service

The Company shall offer Bin service. The Company shall collect and remove all Refuse
that is placed in Bins from all Commercial and Construction Customers receiving Bin
service as often as deemed necessary by the Customer or the City of Victorville, but in no
event less than one (1) time each week, to maintain a sanitary condition and to provide
reasonable convenience to Commercial and Construction Customers; the Company shall
provide Collection services to food establishments. and/or Commercial Customers
generating food products no less than two (2) times per week,

Solid Waste shall be collected from Commercial and Construction Customers Monday
through Saturday. If the regularly scheduled Collection day falls on a Holiday, alternate
Collection shall be performed on the following day, unless the alternate day falls on a

Sunday. If the alternate day falls on a Sunday, then Collection shall be performed on the
following Monday.

Special consideration shall be given when determining the pick-up area to ensure that the
flow of traffic is not impeded. The Company is responsible for replacing locks on Bin
enclosures after Collection, The Company shall not be responsible for the cost of
constructing Bin enclosures.

The Company shall perform Commercial and Industrial Waste Audits, at its sole cost, as

reasonably requested by commercial and industrial waste generators or the City of
Victorville,
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4.4.2

4.4.1.1 Automated Refuse Collection Service

The Company shall provide automated Refuse Collection service to low volume
Commercial Customers requesting such service. A “low volume Commercial
Customer™ means a Commercial Customer who generates less than ninety six (96)
gallons of Refuse on a weekly basis. The Company shall provide such low
volume Commereial Customers with a ninety six (96) gallon Cart, This service
shall be provided at the same rate as for Residential Customers.

Commercial Recyclable Materials Collection Service

The Company shall Collect and remove, ali Recyclable Materials placed in Recycling
Bins at least once every week, or more frequently if required to handle the Recyclable
Materials generated at the Premises where the Bing are located, The Company shall
provide as many Recycling Bins as agreed upon between the Company and the
Commercial Customer as necessary to accommodate all Recyclables generated on the
Premises. If the Commercial Customer prefers, the Company shall provide Recyching
Carts, If a Commercial Customer's Recyclables are regularly contaminated (as defined in

Article 1), the Company may remove that Customer's Bin. The Company shall collect
the following materials:

WASTE FRANCHISE AGREEMENT

Paper - all grades, including: newspaper, catalogs, magazines, junk mail
including envelopes, telephone books, cereal boxes, office paper (white, calored,
computer & envelopes), cardboard (all grades, including egg cartons);

Empty aerosol cans;

Glass Containers — all colars, California Redemption Value and non-redemption

value;

Aluminum - cans, foil and trays;

Bi-metal, tin - cans, steel cans; and,

Plastics/resins of all grades CRV, Nos. 1 through 6,

4.4.2.1 Automated Recyclables Collection Service

The Company shall provide automated Recyclable Materials Collection service to
low volume Commercial Customers requesting such service. The Company shall
provide such low volume Commercial Customers with a ninety six (96) gallon

Cart within one week of receiving written or oral notice from the Commercial
Customer or the City of Victorville.
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44.3 Commencement of Commercial Collection Services

Within one (1) week of receiving notice from the City of Victorville and/or the Customer,
the Company shall deliver Bins and/or Carts to any Commercial Customer not already
receiving Collection services, and shall make the first Collection on the first regularly
scheduled pick-up day following the delivery of the Bins and/or Carts.

4.4.4 Termination of Commercial Collection Services

If any Commercial Customer is more than thirty (30) calendar days past due for any
payments due the Company for Commercial Solid Waste Collection services, the
Company may terminate such Solid Waste Collection services uponl ten (10} calendar
days’ written notice to the Commercial Customer and the City of Victorville of the
Company’s intent to terminate the Solid Waste Coliection services,

Other Services

4.5.1 Roll-Off Service

The Company shall offer Temporary Bin and Roll-off Services for the Collection of
Refuse, Greenwaste or Construction and Demolition Waste. The Company shall deliver
and Collect Temporary Bin and/or Roll-off Boxes at the direction of Customer.
Temporary Bins and Roll-off Boxes shall be free of graffiti and in good repair, and must
be clearly marked and identifiable as belonging to the Company. Special consideration
shall be given when determining the Collection location for Temporary Bins and Roll-off
Boxes to ensure that the flow of iraffic is not impeded. Understanding that the Company
is the experienced party and is the party exposed to liability, the designated Collection
location, if disputed by the Customer or the Company, shall be determined by the
Company. If; in the City of Vietorville's opinion, the location of an exigting Collection
location is inappropriate for aesthetic or safety reasons, the City of Victorville and the
Company shall mutually agree to an alternate Collection location. The Company shall

properly cover all open Temporary Bins and Roll-off Roxes during transport to the
Disposal Site.

452 Construction and Demolition Waste Recycling

The Company shall make good faith and reasonable efforts to prevent Construction and
Demolition Waste that is suitable for Recycling from being taken to the landfill by
transporting it to an alternate facility where it will be processed for reuse. Such efforts
include, but are not limited to, contacting and educating building coniractors about
available Recycling services. The City of Victorville will provide the Company with a
minimum list of contractors to contact. The Company shall designate a representative of
the Company, and identify same (o all contractors, who shall be the primary contact at the
Company for Recycling efforts pursuant to this section.
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4.6

4.7

4.8

WASTE FRANCHISE AGREEMENT

4.5.3 Hazardous Waste Obligation

In the event the City of Victorville decides to undertake provision of Household
Hazardous Waste collection events by itself or as part of a multi-agency effort, the
Company shall, at the City of Victorville’s request, act as an agent for the City of
Victorville, and shall arrange for the collection of Household Hazardous Waste.
The rates to provide such services shall be mutually agreed to by the City of
Victorville and the Company.

Public Nuisances

The Company shall provide dumpsters at a reduced rate to property owners who are
voluntarily willing to abate public nuisances conditions on private property in an effort to
reduce the need for code enforcement action. The reduced rate is o be agreed to by the
Company and the City of Victorville on a case-by-case basis.

To the extent legally feasible, the Company shall provide clean-up of Bulky Items that
are found abandoned or illegally dumped on vacant real property within the City of
Victorville. The Parties agree to work co-operatively to develop a program, including
frequency and cost, based on each individual site at a rate to be determined by the City of
Victorville and the Company.

Litter Abatement

The Company shall use due care to prevent Solid Waste or fluids from leaking, being
spilled and/or scattered during the Collection or transportation process. If any Solid
Waste or fluids leak or spill during Collection, the Company shall promptly clean up all
such materials. Each Collection vehicle shall carry a broom and shovel at all times for
this purpose. The Company shall not transfer loads from one vehicle to another on any
public street without prior written approval by the City of Victorville unless it is
necessary to do so because of mechanical failure, accidenta damage to a vehicle, or a
pre-approved method of Solid Waste transfer between vehicles.

Service Exceptions; Hazardous Waste Notifications
4.8.1 Contaminated Recyclables

The Company shall warn Customers who have non-recyclables in their Recycling
Container. If, after two (2) sequential written warnings, the Container continues to be
contaminated, the Company may remove the Recycling Container from Customers who
fail to properly sort and segregate Recyclable Materials. The Company shall report
monthly to the City of Victorville of any such warning nofices issued.

4.8.2 Hazardous Materials
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4.9
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The Company reserves the ri ght to inspect Solid Waste put out for Collection, the right to
reject Solid Waste observed to be contaminated with Hazardous Waste, and the right not
to Collect Hazardous Waste put out with Solid Waste. The Company shall notify all
agencies with jurisdiction over Hazardous Materials within the City of Victorville, if
appropriate, including the California Department of Toxic Substances Control and Local
Emergency Response Providers and the National Response Center, of reportable
quantities of Hazardous Waste found or observed in Solid Waste anywhere within the
City of Victorville. In addition to other required notifications, if the Company observes
any substances which it or its employees reasonably believe or suspect to centain
Hazardous Wastes untawfully disposed of or released on any property located within the
City of Victorville, including storm drains, streets or other public rights-of-way, the
Company will immediately notify the City of Victorville.

4.8.3 Vacant Lots

Except as otherwise provided in Section 4.6, the Company shall not be required to collect
Solid Waste from vacant lots.

4.8.4 Failure to Collect Notices

When Solid Waste is not collected from any Customer, the Company shall notify the
Customer in writing, at the time Collection is not made, through the use of a "tag" or
otherwise, of the reasons why the Collection was not made.

Collection Schedules

4.9.1 Schedule, Generally

The hours of Collection shall be at the discretion of the Company, subject to the approval
of the City of Victorville Manager, whose approva) shall not be unreasonably withheld.

49.2 Coordination With Street Sweeping Services

The Company shall coordinate route schedules with the street sweeping schedule of the
public rights-of-way within the City of Victorville. The Company shall provide all routes
and route schedules to the City of Victorville and work with the City of Victorville and/or
County of San Bernardino to resolve conflicts with street sweeping schedules,

4.9.3 Collection Scheduje Reviews

The Company shall review its operations plan outlining the Collection routes, intervals of
Collection and Collection times for all materiais coliected under this Agreement with the
City of Victorville once annually upon thirty (30) caiendar days’ writlen notice
requesting said review,
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The Company shall notify the City of Victorville twenty (20) calendar days prior to, and
Customers not later than fifieen (15) calendar days prior to, any change in operations
which results in a change in the day on which Solid Waste Collection oceurs, The
Company shall not cause any Customer to go more than seven (7) calendar days without
service in connection with a Collection schedule change. The City of Victorville's
approval of any change of Collection schedule jg required prior to such change, and such
approval will not be withheld unreasonably,

410  Missed Collections; Requested Pick-ups

When notified orally or in writing of a missed pick-up, the Company shall Collect the Refuse
and/or Recyclable Materials the following day, including Saturdays, bul not Sundays, Requested

-pick-ups due to Bins filling up prior to normal Collection shall also be responded to the

following day, including Saturdays, but not Sundays. If the following day is a Sunday, the
requested pick up shall occur no later than the following Monday.

4.11 Customer Service
4.11.1 Company Office

A responsible and qualified representative of the Company shail be available during
office hours for communication with the public at the office. The Company’s focal office
for Customer service shall provide bilingual representatives. Normal office hour
telephone numbers shall be a tol] free call, The Company's local telephone system shall
be adequate to handie the volume of calls typically experienced on the busiest days, with
a maximum hold time of five (5) minutes for Customers of the City of Victorville,
Automated telephone answering systems with menu-driven options must provide callers
with an option to connect to a live operator.  Telephone answering staff shall be
competent to handle questions on the City of Victorville's specific programs. The
Company shall also maintain a toll free telephone number for use during other than
normal business hours. The Company shall have a representative, answering or message
providing/receiving {voice-mail) service available at said after-hours telephone number.
After-hours calls shall be responded to on the next business day. The Company shall
provide the City of Victorville staff with the telephone number of a live person who may
be reached twenty-four (24) hours a day seven days a week, including holidays.

4.11.2 Customer Service Complaints

All service complaints shall be directed to the Company. Daily logs of complaints
concerning Collection of Solid Waste and Recyclable Materials shall be retained for a
minimum of twenty-four (24) months and shall be available to the City of Victorville at
all reasonable times upon request. The City of Victorville Manager or his/her designee
may resolve Customer service disputes between the Company and its Customers. The

dectsion of the City of Victorville Manager or his/her designee shall be final and binding
as to such disputes.
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4,12

The Company shall log al! complaints received by telephone and said log shall include
the date and time the complaint was received, name, address and telephone number of
caller, description of complaint, employee recording complaint and the action taken by
the Company to respond to and remedy complaint. All written Customer complaints and
inquiries shall be date-stamped when received. Al complaints shall be initially
responded o within one (1) business day of receipt. The Company shall log action taken
by the Company to respond to and remedy all complaints. ‘

All Customer service records and logs kept by the Company shall be available to the City
of Victorville upon request and at no cost to the City of Victorville, Company shall
supply the City of Victorville, within seven (7) days of a written request, copies of all
complaints on a form approved by the City of Victorville and the Company shall indicate
the disposition of each complaint. The City of Victorville shall, at any time during regular
Company business hours, have access to the Company's Customer service department for
purposes that may include monitoring the quality of Customer service or researching and
auditing the handling and/or procsssing of Customer complaints,

Liaisons/Representatives/Coordinators

4.12.1 Government Liaison

The Company shall designate in writing 2 "Government Liaison", as mutually agreed
upon by the Company and the City of Victorville Manager, to work with the City of
Victorville and/or the City of Victorviile's designated representative(s) on contractual
matters and to resolve Customer complaints. The Government Liaison shall be well
versed in the City of Victorville's programs and the provisions of this Agreement. The
City of Victorville shall be able to contact the Government Liaison via e-mail. The City
of Victorville shall be notified in writing of relevant personnel changes.

4.12.2 Recycling Coordinator

The Company shall provide a Recycling Coordinator, as approved by the City of

Victorville  Manager, to;

4.13

(a) be a liaison between the Company's Solid Waste and Recycling operations and
the City of Victorville; and

(b) assist in preparing grants that enhance public education in regards to Solid Waste
and waste reduction issues.

Education and Public Awareness—Community Events

Al the direction of the City of Victorville, the Company s
Recycling and other diversion techniques at community
other local activities. Such participation would normally include providing, without cost
to the City of Victorville, Collection of Solid Waste at the event, educational information

hall participate in and promote
meelings, special events and

WASTE FRANCHISE AGREEMENT
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4.14
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(such-as flyers, advertisements, newsletters and door-hangers) promoting the goals of the
City of Victorville's Solid Waste diversion or Recycling program, and guest speakers at
meetings.  Education notices, brochures, announcements, flyers, door-hangers and
newsletters shall be printed in both the English and Spanish languages. Preparation and
mailing to residents and new Customers shall be at the Company’s sole expense. The
Company shall pay for advertisement of the community day events, not limited to
newspapers, flyers, notices, door-hangers, etc., at the Company’s sole expense. In
addition to the above, the Company shall provide information of all the services available

under this Agreement to all Customers at least once a year via the billings sent to the
Customers.

At the request of the City of Victorville, the Company shall provide up to twenty (20)
portable toilets, annually during the Term of this Agreement, at City of Victorville
sponsored special events. The Company shall provide this service at no additional cost to
the City of Victorville for a maximum of three (3} events a year.

Diversion
4.14.1 Diversion, Generally

The minimum amount that shall be diverted throwgh Recycling and Transformation shall
be consistent with AB 939 during each year of this Agreement. Transformation shall
consist of a maximum of 10% of the total waste stream. Should the City of Victorville
not reach the AB 939 diversion goal for its entire waste stream during any year of the
Term of this Agreement, the Company agrees to make reasonable efforts to implement
programs in order to meet AB 939 compliance as required and to provide equipment
necessary in order for the City of Victorville to meet the diversion goal,

4.14.2 Marketing and Sale of Recyclable Materials

The Company shall be responsible for the marketing and sale of all Recyclable Materials

collected pursuant to this Agreement. The Company shall retain all proceeds from sale of
Recyclable Materials,

4.14.3 End Uses for Greenwaste

The Company shall divert from Disposal of all Christmas Trees and any Greenwaste
collected and/or dropped off at the Company site. The Company shall assist in providing
end uses for such Greenwaste that maximize diversion credits for the City of Victorville
according to regulations established by the California Integrated Waste Management

Board. The Company shall retain the proceeds from sales of all resulting Greenwaste
products.
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4.15

Report of Accumulation of Solid Waste; Unauthorized Dumping

The Company shall direct its drivers to note the addresses of any Premises at which they observe
that Solid Waste is accumulating and is not being delivered for Collection; and the address, or
other location description, at which Solid Waste has been dumped in an apparently unauthorized
manner. The Company shall deliver the address or description to the City of Victorville within
five (5) working days of such observation.

4.16
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Vehicles

A. General. The Company shall provide Collection vehicles sufficient in number and
capacity to efficiently perform the work required by this Agreement. Any additional
vehicles/routes that may be required to meet the service standards during the Term of this
Agreement, shall be provided at the Company’s sole expense. The Company shall have
available on Collection days sufficient back-up vehicles for each type of Collection
vehicle used 1o respond to complaints and emergencies. The Company shall provide

electronic communication with the route supervisor and commercial and residential
Coliection vehicles.

B. Specifications. All vehicles used by the Company in providing Refuse, Solid Waste
and Recycling Collection services shall be registered with the Califomnia Department of
Motor Vehicles. All such vehicles shall have water-tight bodies designed to prevent
leakage, spillage or overflow.

C. Vehicle ldentification. The Company's name, local telephone number, and a unique
vehicle identification number designed by the Company for each vehicle shall be
prominently displayed on all vehicles, in letters and numbers no less than three (3) inches
high. The Company shall not place the City of Victorville's name and/or any City of
Victorvilie logos on the Company’s vehicles.

D. Cleaning and Maintenance

1) The Company shall maintain all of its properties, vehicles, Facilities, and
equipment used in providing service under this Agreement in a good, safe, neat,
clean and operable condition at all times.

2) Vehicles used in the Collection of Refuse and Recyelable Materials shall be
painted, thoroughly washed, and thoroughly steam cleaned on a regular basis so
as lo present a clean appearance, The City of Victorville may inspect vehicles at
any time to determine compliance with this Agreement, The Company shall also
make vehicles available to the San Bernardino County Health Department for
inspection, at any frequency it requests. The Company agrees to replace or repair
any vehicle which is determined to be of unsightly appearance, leaking, or in
unsatisfactory aperating condition.
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3) The Company shall repaint all vehicles used in the Collection of Refuse, Solid
Waste and Recyclable Materials within one hundred and twenty (120) calendar
days’ notice from the City of Victorville, if the City of Victorville reasonably
determines that their appearance warrants painting.

4) The Company shall inspect each vehicle daily to ensure that all equipment is
operating properly. Vehicles which are not operating properly, or vehicles in such
a condition as to be unsafe or excessively noisy, shall be removed from service
until repaired and operating properly. The Company shall reasonably perform all
scheduled maintenance functions in accordance with the manufacturer's
specifications and schedule. The Company shall keep accurate records of all
vehicle maintenance, recorded according to date and mileage (or hours of

operation) and shall make such records available to the City of Victorville upon
request.

5) The Company shall repair, or arrange for the repair of, all of its vehicles and
equipment for which repairs are needed because of accident, breakdown or any
other cause s0 as to maintain all equipment in a safe and operable condition. If an
item of repair is covered by a warranty, the Company shall obtain warranty
performance; however, warranty coverage shall not excuse maintenance
obligations to be completed by the Company. The Company shall maintain
accurate records of repair, which shall include the date and mileage {or hours of
operation), nature of repair and the verification by signature of a maintenance
supervisor that the repair has been property perfonmed.

6} Upon request by the City of Victorville, the Company shall furnish the City of
Victorville a written inventory of all Collection equipment, including vehicles and
Containers used in providing service, and shall update the inventory upon request,
up to once annually. The inventory shall list al! equipment by manufacturer, ID
number, date of acquisition, type, and capacity,

E. Operation. Vchicles shall be operated in compliance with the California Vehicle
Code, and all applicable safety and local ordinances.

Equipment shall comply with US EPA noise emission regulations, currently codified at
40 CFR Part 205 and other applicable noise control regulations, and shall incorporate
noise control features throughout the entire vehicle. In no event shall the noise leve] of
equipment used for Collection exceed 75 dba when measured at a distance of 25 feet
from the vehicle, five feet from the ground. The Company shall store all equipment in
safe and secure locations in accordance with applicable zoning regulations,

F. City of Victorville Inspection Per Code. The City of Victorville may cause any
vehicle used in performance of this Agreement fo be inspected and tested at any
commercially reasonabie time and in such manner as may be appropriate to determine
that the vehicle is being maintained in compliance with the applicable provisions of the
State Vehicle Code, including all Vehicle Code Sections regarding smog equipment
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requirements. The City of Victorville may direct the removal of any vehicle from service
if that vehicle is found to be in nonconformance with applicable codes. No vehicle
directed to be removed from service by the City of Victorville shall be returned to service

until it conforms with all applicable codes and its return to service has been approved by
the City of Victorville.

G. Correction of Defects. Following any inspection, the City of Victorville Manager or
his’her designee shall have the right to cause the Company, at its sole cost and expense,
to recondition or replace any vehicle or equipment found to be unsafe, unsanitary or
unsightly. The City of Victorville Manager or his/her designee’s determination may be
appealed to the City of Victorville City Council, whose decision shall be final.

4,17 Bins

The Company shall maintain its Bins in a clean, sound condition, free from putrescible residue.
The Company shall inspect all Bins at least once per year during the term of this Agreement, and
clean or replace all Bins as necessary, of upon Customer’s oral or writlen request. One (1) free
cleaning or replacement shall be provided to each Customer at no additional charge during each
calendar year throughout the term of this Agreement. The Company shall perform cleaning or
replacement of Bins more frequently if deemed necessary by the Customer or the City of
Victorville, for an additional fee, to prevent a nuisance caused by odors or vector harborage. The
Company shall provide additional cleanings at $45 per cleaning to be paid by the Customer, if
requested orally or in writing by Customer. Food handling establishments must have Bins
cleaned a minimum of every quarter and may be charged for cleanings beyond one per year. The
Company shall cause any graffiti to be removed from a Bin within one (1) business day of
receipt of any oral or written request by the City of Victorville or Customers, Within six (6)
months from the effective date of this Agreement, each Bin placed in the City of Victorville by
the Company shall have the name of the Company and the Company’s telephone number in

letters and numbers no less than three (3) inches high on the exterior of the Bin so as to be
visible when the Bin is placed for use.

All specific categories of Bins shall be the same color, except where the City of Victorville states

otherwise, and shall have the name of the Company and the Company’s telephone number in
letters and numbers no less than three (3) inches high.

4.18 Personnel

4.18.1 General

The Company shall fumnish such qualified drivers, mechanical, supervisory, clerical,
management and other personnel as may be necessary to provide the services required by
this Agreement n a satisfactory, safe, economical and efficient manner., All drivers shall
be trained and qualified in the operation of vehicles they operate and mugt possess a valid
license, of the appropriate class, issued by the California Department of Motor Vehicles.
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The Company shall establish and vigorously enforce an educational program which will
train the Company's employees in the identification of Hazardous Waste, The Company's
employees shall not knowingly place such Hazardous Waste in the Collection vehicles,

not knowingly dispose of such Hazardous Wastes at the processing Facility or Disposal
Site,

The Company shall use its best efforts to assure that all employees present a neat
appearance and conduct themselves in a courteous manner. If any employee is found to
be discourteous or not to be performing services in the manner required by this
Agreement, the Company shall take necessary corrective measures. If the City of
Victorville has notified the Company of a complaint related to discourteous or improper
behavior, the Company will consider reassigning the employee to duties not entailing

contact with the public while the Company is pursuing its investigation and corrective
action process. '

The Company shall provide suitable operations, health and safety training for all of its

employees who use or opetate equipment or who are otherwise directly involved in
Collection or other related operations.

4.18.2 ldentification Required; Uniforms

The Company shall provide its employees, companies, agents and subcontractors with
identification for all individuals who may make personal contact with residents or
businesses in the City of Victorville. The City of Victorville may require the Company to
notify Customers yearly of the form of said identification. The Company shall provide a
list of current employees, companies, agents and subcontractors to the City of Victorville
upon request. The Company shall require its drivers and helpers to wear, at all times

during the scope of employment, clean and standardized uniforms which bear the
Company’s name.

4.18.3 Fees and Gratuities

The Company shall not permit its employees, agents, or subcontractors to demand or
solicit, directly or indirectly, any additional compensation or gratuity from members of
the public for the services performed under this Agreement. Notwithsianding the
foregoing, employees, agents and subcontractors shall be entitled to receive unsolicited
de minimus gratuities including, but not limited to, holiday tips or presents,

4.18.4 Non-Discrimination

The Company shall not discriminate in the provision of service or the employment of
Persons engaged in performance of this Agreement on account of race, color, religion,

sex, age, physical handicap or medical condition in violation of any applicable federal,
state or local law,
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ARTICLE 5. BILLING

5.1 Residential Customers

The Company shall bill all Residential Customers directly for services provided pursuant to this
Agreement, including those who request Temporary Bin or Roll-off Box Services, or additional
Bulky ltems services not included with Residential Collection at the Company’s expense. The
Company shall design detailed billing formats to clearly and fully explain all charges to
Residential Customers, including any late charges. The City of Victorville must reasonably
approve, and may alter, all billing formats. The Company shali only accept cash, personal
checks, money orders, major credit cards or slectronic payments. The Company may bill
Residential Customers monthiy in advance. The Company shall retain all billing records for not
Jess than three (3) years. In the event a billing dispute occurs, the City of Victorville shall decide
the dispute. In the event an account for a Residential Customer becomes delinquent by more than
thirty (30) business days, the Company shall notify the City of Victorville and may thereafter
terminate Collection services upon notice as required under this Agreement. Nothing in this
Agreement shall prohibit or prevent the Company from pursuing any administrative, equitable or
legal remedies to collect any outstanding payments owed to the Company by Customers for
Collection services rendered by the Company pursuant to this Agreement,

52 Non-Residential Customers

The Company shall bill all Non-Residential Customers directly for services provided pursuant to
this Agreement at the Company’s expense. The Company shall design detailed billing formats to
clearly and fully explain all charges to Non-Residential Customers, including any late charges.
The City of Victorville must reasonably approve, and may alter, all billing formats. The
Company may bill Non-Residential Customers monthly in advance. The Company shall retain
all billing records for not less than three (3) years. In the event a billing dispute oceurs, the
Company and the City of Victorville will mutually agree on a resolution. Nothing in this
Agreement shall prohibit or prevent the Company from pursuing any legal or administrative
remedies to collect any outstanding payments owed to the Company by Customers for Collection
services rendered by the Company pursuant to this Agreement.

3.2.1 Non-Residential Roll-off Box Requests

For Roil-off Box requests, the Company shall invoice monthly or semi-monthly in arrears
with payment due within fifteen (15) or thirty (3 0) calendar days from the invoice date
{i.e., the beginning of the month or the inception of service). The Company may require
a security deposit for Roll-off Boxes, with the unused portion refunded to the Customer
within five (5) business days of the termination of service.

5.3 Payment to Company

During the term of this Agreement, the Company shall remit the franchise fees and any other
fees or charges payable to the City of Victorville monthly pursuant to Section 3.1.2,
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notwithstanding whether the Company collects payment due from Residential and Non-
Residential Customers for such Solid Waste and Refuse Collection services,

§3.1 Payment Upon Termination

In the event' of termination, the balance due for the billing period during which
termination occurs shall be collected from the Customers and paid to the City of
Victorville and the Company accordingly within thirty (30) business’ days of the
termination date.

ARTICLE 6. COMPANY COMPENSATION AND RATES

6.1 General

The Company Compensation provided for in this Article shall be the full, entire and complete
compensation due to the Company pursuant to this Agreement for all labor, equipment, materials
and supplies, taxes, insurance, bonds, overhead, Disposal, transfer, profit and all other things

necessary to perform all the services required and reasonably anticipated by this Agreement in
the manner and at the times prescribed.

The City of Victorville and the Company agree that the Company will retain any proceeds from
the sale of Recyclable Materials collacted by the Company pursuant to this Agreement,

However, the amount of said proceeds shall be included in the total amount of Gross Receipts on
which the Franchise Fee is calculated.

6.2 Initial Rates

Except for rate increases resulting from increases in Disposal Costs, the Rates for the first two
(2) Rate Years shall not exceed those set forth in the resolution described in section 4.1, unless
amended by a written amendment to this Agreement entered into by and between the City of
Victorville and the Company, Unless and unti] the rates set forth on Exhibit “A” are adjusted,
the Company shall provide the services required by this Agreement, charging no more than the
rates authorized by Exhibit “A”, except as provided herein and in this Article 6.

6.3  Annual Adjustments to Rates

Beginning with Rate Year 3 and for all subsequent Rate Years, the Company may request an
annual adjustment for the following fiscal year by submitting a Rate adjustment request, in

writing,lto be received by the City of Victorville in person or via certified mail, not later than
May 30"

64  Method of Adjustments

6.4.1 General
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Pursuant to Section 6.3, the Company may request an annual adjustment to the rates
according to the method described below and the formulas set forth in the resolution
described in section 4.1, subject to review and approval of the City of Victorville. Any
future rate adjustments approved by the City of Victorville shall become effective on | uly

| of that particular year, and shall be based on the rates set forth in the resolution
described in section 4.1.

6.4.2 Annual Adjustment to Collection Service Rates

Maximum rates shall be adjusted according to the following procedures except for Roll-
off Box Rates which shall be adjusted in accordance with Section 6.4.3.

Step One — Determine the rate revenue net for Franchise Fees by deducting the Franchise
Fee portion from actual gross rate revenues for the twelve month period ending on the
date six months prior (o the effective date of the rate adjustment. '

Step Two — determine the proportionate share of the Disposal Fee component and the
service component of the rate revenue net of Franchise Fees.

sStep Three ~ Calculate the percentage change in the Consumer Price Index for the Los
Angeles-Anaheim-San Bemardino area (CPI), the percent change in the Refuse Disposal
tipping fee per ton. The change in the CPI shall be for the twelve-month period ending
six months prior to the effective date of the rate adjustment and the allowable portion
used for the rate adjustment shall be equal to 100% of the change in the CP1. The change
in the Refuse Disposal tipping fee shall be based on the change between the most recent
tipping fee on which rates are based and the new tipping fee; provided, however, if the

Company owns the Disposal Site, the annual change in the Disposal tipping fee shall not
exceed the annual change in the CPI.

Step Four ~ Calculate the weighted percent change in maximum rates by:

1. Multiplying the Refuse Disposal component as a percent of rate revenue net of
Franchise Fees by the percent change in the Refuse Disposal tipping fee;

2. Multiplying the service component as a percent of rate revenue net of Franchise
Fees by 100% of the percent change in the CPL; and,

3. Adding the results of 1 and 2 above to determine the weighted percent change in
rates.

Step Five — Multiply the current monthly rate by the weighted rate adjustment percentage
to determine the adjusted rate.
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6.4.3 Rell-off Box

Maximum load charges, delivery charges, and overweight charges for Roll-off Box
Customers shall be adjusted according io the following procedures.

6.5  Extraordinary Adjustments

The Company or the City of Victorville may request an adjustment to rates at reasonable times
other than pursuant to the annual rate adjustment, as provided in Section 6.3 above, for unusual
charges or extraordinary increases in the cost of providing services under this Agreement. For
cach such request, the Company shall prepare a schedule documenting the unusuval charges or
extraordinary costs. Such request shall be prepared in a form acceptable to the City of
Victorville with support for assumptions made by the Company in preparing the estimate. At the
time the Company submits the request, the Company shall also provide the City of Victorville
with a copy of its most recent certified annual financial statement prepared by a Certified Public
Accountant, or a licensed Public Accountant, which shall have bsen prepared In compliance with
Rule 58 of the “Rules and Regulations of the State Board of Accountancy” as established by the
California Admimstrative Code, Title 16, Chapter I. Such Certified Public Accountant or
licensed Public Accountant shall be selected by mutual agreement of the parties. The
determination of the Certified Public Accountant or licensed Public Accountant for said increase
will become effective March 31% of the current year. ‘

6.6 Pass-Through Costs

For any increase in any pass-through costs, including, without limitation tipping fees, increased
fuel, gas or diesel costs, Franchise Fees or other fees the City of Victorville may impose,
increased costs due to additional services the City of Victorville requests, and additional
transportation costs incurred pursuant to section 4.2, upon notification by the Company, the City
of Victorville and the City of Victorvilie City Council shall adopt a resolution at their next

regularly scheduled meeting to approve the immediate pass-through of said increase to these
accounts billed by the Company.

6.7  Pass-Through Costs

Nothing in this section shall be interpreted to circumvent any Proposition 218 procedures or
requirements.

ARTICLE 7. RECORDS, REPORTS AND INFORMATION
REQUIREMENTS

7.1 (General

The Company shall maintain such accountin g, statistical and other records related to its
performance under this Agreement as shall be necessary to develop the financial statements and
other reports required by this Agreement, at its sole cost and expense, Also, the Company agrees
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to conduct data collection, information and record keeping, and reporting activities needed io
comply with applicable laws and regulation and to meet the reporting and Solid Waste prograim
management needs of the City of Victorville. To this extent, such requirements set out in this
and other Articles of this Agreement shall not be considered limiting or necessarily complete. In
particular, this Article is intended to only hi ghlight the general nature of records and reports and
is not meant to define exactly what the records and reports are to be and their content. Further,
with the written direction or approval of the City of Victorville, the records and reports to be
maintained and provided by the Company in accordance with this and other Articles of the
Agreement shall be adjusted in number, format, or frequency.

7.2

WASTE FRANCHISE AGREEMENT

7.1.1 Affiliated Companies

The Company's accounting records shall be maintained on a basis showing the results of
the Company's operations under this Agreement separately from operations in other
locations, as if the Company were an independent entity providing service only to the

City of Victorville. The costs and revenues associated with providing service to the City

of Victorville shall not be combined, consolidated ot in any other way incorporated with

those of other operations conducted by the Company in other locations, or with those of
an Affiliate,

If the Company enters into any financial transactions with a related party entity, subject
to the approval of the City of Victorville, for the provision of labor, equipment, supplies,
services, capital, etc., related to the furnishing of service under this Agreement, that
relationship shall be disclosed to the City of Victorville for its prior approval, and in the
financial reports submitted to the City of Victorville. In such event, the City of
Victorville's rights to inspect records and obtain financial data shall extend to such related
party entity or entities. This section shall only apply to situations wherein there will be an
increase in the cost or rates charged to any Customers afforded services pursuant to this

Agreement.

Records

7.2.1 General

The Company shall maintajn records required to conduct its operations, to support
requests it may make to the City of Viciorville, and to respond to requests from the City
of Victorville in the conduct of the City of Victorville business. Adequate record security

. shall be maintained to preserve records from events that can be reasonably anticipated

such as a fire, theft and earthquake. Electronically maintained data records shall be
protected and backed up. All records shall be maintained for three (3) years after the
expiration of this Agreement.

The Company agrees that the records of any and all companies canducling operations
addressed in the Agreement shall be provided or made avajlable to the City of Victorville
and its official representatives during normal business hours. The City of Victorville may
review or utilize any of the records described in this section for any purpose whaisoever.
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7.2.2 Financial Records

Financial records shall be maintained and expense and revenue information for the City
of Victorville shall be segregated from other areas served by the Company.

7.2.3 Solid Waste and Recycling Service Records
Records shall be maintained by the Company for the City of Victorville relating to:
(a} Customer services and biiling;
(b) Routes;
(c) Facilities, equipment and personnel used;
(d) Complaints;
(e) Missed pick ups;
() Number of Refuse and Recycling Carts; and

{g) Tons collected, processed, diverted, and disposed by type of service (Cart,
Bin, Can, or Roll-off Box), Waste stream (Refuse and Recycling) and
Customer (Residential and Commercial).

7.2.4 CERCLA Defense Records

The City of Victorville views the ability to defend against the Comprehensive
Environmental Response, Compensation and Liability Act (CERCLA) and related
litigation as a matter of great importance. For this reason, the City of Victorville regards
the ability to prove where Solid Waste collected in the City of Victorville was taken for
Disposal, as well as where it was not taken, to be matters of concem. The Company shall
maintain data retention and preservation systems which can establish where Solid Waste
collected in the City of Victorville was landfilled (and therefore establish where it was
not landfilled) and provide a copy of the reports required in Section 7.3 for five (5) years
after the Term during which Collection services are to be provided pursuant to this
Agreement, or to provide copies of such records 1o the City of Victorville. The Company
agrees to notify the City of Victorville at least ninety (90) calendar days before
destroying such records. This provision shall survive the expiration of the period during
which Collection services are to be provided under this Agreement.

7.2.5 Disposal Records

The Company shall maintain records of Disposal of all Solid Waste collected in the City
of Victorville for the period of this Agreement and all extensions to this Agreement or
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1.3

WASTE FRANCHISE AGREEAENT

successor Agreements. In the event the Company discontinues providing Solid Waste

services to the City of Victorville, the Company shall provide all records of Disposal or

processing of all Solid Waste collected in the City of Victorville within thirty (30)
calendar days of discontinuing service. Records shall be in chronological and organized
form and readily and easily interpreted.

7.2.6 Other Programs' Records

Records for other programs shall be tailored to specific needs. In general, they shall
include:

(a) Plans, tasks, and milestones; and

(b) Accomplishments in ferms such as dates, activities conducted, quantities
of products used, produced or distributed, and numbers of participants and
Tesponses.

7.2.7 Payments and Refunds

Should an audit by the City of Victorville disclose that the Franchise Fees or other fees, if
any, payable by the Company were underpaid or that Customers were overcharged for the
period under review, the Company shall pay to the City of Victorville any underpayment
of Franchise Fees and/or refund to the Company's Customers any overcharges for the
entire period. Should an audit disclose that Franchise Fees were overpaid, the City of
Victorville shall refund to the Company the amount of the overpayment. Any refunds to

be made by either party shall be due and payable (30) calendar days following the date of
the aundit.

Reports

7.3.1 Report Formats and Schedule

Records shall be maintained in forms and by methods that facilitate flexible use of data
contained in them to structure reports, as needed. Reports are intended to compile
recorded data into useful forms of information that can be nsed to, among other things:

(a) Determine and set rates and evaluate the efficiency of operations;

(b) Evaluate past and expected progress towards achieving AB 939 goals and
objectives;

(c) Determine needs for adjustment to programs; and

(d) Evaluate Customer service and compiaints.,
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The Company may propose report formats that are responsive to the objectives and
audiences for each report. The format of each report shall be approved by the City of
Victorvilte, The Company agrees o submit all reports on computer discs or by electronic
means in a format compatible with the City of Victorviile's software/computers at no
additional charge, if requested by the City of Victorville. The Company will provide a

certification statement by an authorized official of the Company that the report being
submitted is true and correct,

Monthly reports shall be submitted within twenty (20} calendar days after the end of each
month. Quarterly reports shall be submitted within thirty (30) calendar days after the end
of the calendar quarter. If requested, the Company's complaint summary, described in
Section 8.3.3(a) below, shall be sent to the' City of Victorvilie Manager within in five (5)

days of request. Annual reports shall be submitted before Jannary 31% following the
reporting year,

All reports shall be submitted to:

7.3.2 Monthly Reports
The information listed shall be the minimum reported:

(a) Solid Waste collected, recycled, and disposed of by the Company for each
month, sorted by waste stream (Refuse, Recycling, Roll-off Box) and type
of Customer (Residential, Commercial/Industrial) in tons, and the
Facilities where the tons were processed or disposed.

(b) Materials Recovered. Statement showing kinds of material and quantity
sold (in tons).

7.3.3 Quarterly Reports

The information listed shall be the minimum reported:

(a) Complaint summary for the quarter summarized by nature of complaints
on a compatible computer disk.

(b) Narrative summary of problems encountered (including scavenging) and

actions taken with recommendations for the City of Victorville, as
appropriate,

(¢) Number of accounts by category shown for each month for Customers
bitled by the Company,
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(d) Copies of promotional and public education materials sent during the
quarter.

(e) Other information or reports that the City of Victorville may reasonably
request or require,

7.3.4 Annual Report

The Annual Report is to be essentially in the form and content of the monthly and
quarterly reports combined, but shall also include: ‘

(a) A complete inventory of equipment used to provide all services.

(b) An account list of all commercial Customers billed by the Company,
‘including service address, billing address, service levels (i.e. number of
Containers, Contatner size, and frequency of service) and monthly rates.

(¢) Number of Carts in service by type of Customer (single-family
individually billed, Commercial/Industrial), service {Refuse, Recycling).

(d} The complaint log described in Section 4.11.2.
{(e) CERCLA Defense records required under Section 7.2.4.

7.3.5 AB 939 Reports

The City of Victorville may, at the City of Victorville's option, request the Company to
prepare and submit to the California Integrated Waste Management Board the annual AB
939 report, at no additional cost to the City of Victorville, and the Company agrees to

cooperate with the City of Victorville and its agents with preparing any necessary related
studies or reports.

7.3.6 Financial Report

The City of Victorville may, at the City of Victorville's option, request the Company's
annual audited financial reports/statements for the most recently completed fiscal year.
The City of Victorville shall pay for the direct cost of reproduction of such copies.
Financial statements shall include a supplemental combining schedule showing the
Company's results of operations. The financial statements and footnotes shall be
prepared in accordance with Generally Accepted Accounting Principies (GAAP) and
audited, in accordance with Generally Accepled Auditing Standards (GAAS) by a
certified public accountant (CPA) licensed (in good standing). The cost for preparation
of the financial statements and audit shall be borne by the Company as a direct cost of
service.  In addition, the Company shall provide to the City of Victorvilie the
supplemental schedule on a compiled basis.
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7.4  Reporting Adverse Information

The Company shall provide the City of Victorville two copies of all reports, pleadings,
applications, nofifications, Notices of Violation, communications or other material relating
specifically to the Company's performance of services pursuant to this Agreement, submitted by
the Company to, or received by the Company from, the United States or California
Environmental Protection Agency, the California Integrated Waste Management Board, the
Securities and Exchange Commission or any other federal, state or local agency, including any
federal or state courl. Copiss shall be submitted to the City of Victorville simultaneously with the
Company's filing or submission of such matters with said agencies. The Company's routine
correspondence to said agencies need not be routinely submitted to the City of Victorville, but

shall be made available to the City of Victorville promptly upon the City of Victorville's written
request,

7.5  Right to Inspect Records

The City of Victorville shall have the right to inspect the Company's internal documents or
records that are required expressly or by inference pursuant to this Agreement, or any other

documents ot records of the Company that is necessary to evaluate the Company's performance
provided for in this Agreement.

The City of Victorvilie shall have the right to audit or review the Franchise Fees paid to the City
of Vietorville. In the event an audit or review of Franchise Fees results in a finding that the
Company has underpaid the City of Victorville more than three percent (3%) of the amounts

owed the City of Victorville, the Company shal! reimburse the City of Victorville for the cost of
the audit or review.

ARTICLE 8. INDEMNIFICATION, INSURANCE AND BOND

8.1 Indemnification

The Company hereby agrees to and shal) indemnify and hold harmless the City of Victorville, its
etected and appointed boards, commissions, officers, employees, volunteers, subcontractors and
agents (collectively, Indemnities) from and against any and all loss, liability, penalty, forfeiture,
claim, demand, action, proceeding or suit in law or equity of any and every kind and description
(inciuding, but not limited to, injury to and death of any Person and damage to property, or for
contribution or indemnity claimed by third parties) arising or resulting from and in any way
connected with (1) any act or omission to act of the Company, its officers, employees, agents,
Companies and/or subcontractors in performing services under this Agreement; (2) the failure of
the Company, its officers, employees, agents, Companies and/or subcontractors to comply in all
respects with the provisions of this Agreement, applicable laws (including, without limitation,
the Environmental Laws), ordinances and reguiations, and/or applicable permits and licenses; (3)
the acts of the Company, its officers, employees, agents, Companies and/or Subcontractors in
performing services under this Agreement for which strict liability is imposed by law (including,
without fimitation, the Environmental Laws). The Company further agrees to and shall, upon
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demand of the City of Victorville, at the Company's sole cost and expense, defend (with
attorneys acceptable o the City of Victorville) the Indemnities against any claims, actions, suits
in law or equity or other proceedings, whether judicial, quasi-judicial or administrative in nature,
arising or resulting from any of the aforementioned events.

The Company, upon demand of the City of Victarville, shall protect the City of Victorville and
appear in and defend the Indemnities, in any claims or actjons by third parties, whether judicial,
administrative or otherwise, including, but not limited to disputes and litigation over the
definitions of "Solid Waste" or "Recyclable Material® or the limits of the City of Victorville's
authority with respect to the grant of licenses, or agreements exclusive or otherwise, asserting
rights under the Dormant Commerce Clause or federal or state laws to provide Solid Waste
services in the City of Victorville. This provision shall survive the expiration of the period
during which Collection services are to be provided under this Agreement. The City of
Victorville and the Company agree to confer following any trial to decide jointly whether to
appeal or to oppose any appeal. In the event the City of Victorville and/or the Company decides
to appeal, or to oppose any appeal, the Company agrees pay all costs of the appeal.

8.2 Hazardous Substances Indemnification

The Company shall defend, with counsel reasonably acceptable to the City of Victorville,
indemnify, protect and hold harmiess the Indemnities from and against all claims, damages
(including but not limited to special, consequential, natural resources and punitive damages),
injuries, costs, (including without limit any and all response, remediation and removal costs),
losses, demands, debts, liens, liabilities, causes of action, suits, legal or administrative
proceedings, interest, fines, charges, penalties, attorney's fees for the adverse party and expenses
(including without limitation attorneys' and expert witness fees and costs incurred in connection
with defending against any of the foregoing or in enforcing this indemnity), (collectively,

"Damages") of any kind whatsoever, incurred or suffered by, or asserted against, the Indemnities |

arising from or attributable to the acts or omissions of the Company, its officers, directors,
subcontractors, employees, companies or agents, whether or not negligent or otherwise culpable,
in connection with or related to the performance of this Agreement, including without limit
Damages arising from or attributable to any repair, cleanup or detoxification, or preparation and
implementation of any removal, remedial, response, closure or other plan (regardless of whether
undertaken due to governmental action) coneerning any Hazardous Substance, Hazardous Waste,
Household Hazardous Waste, Solid Waste, and/or other waste that has been collected by the
Company, stored by the Company, transported by the Company, or disposed by the Company in
the City of Victorville. The foregoing indemnity is intended to operate as an agreement pursuant
to §107(¢) of the Comprehensive Environmental Response, Compensation and Liability Act,
CERCLA, 42 USC. §9607(c) and California Health and Safety Code §25364, to defend, protect,
hold harmless, and indemnify the Indemnities from liability.

8.3 Insurance

The City of Victorville does not, and shall not, waive any rights against the Company which it
may have by reason of the aforesaid hold harmless agreements, because of acceptance by the
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City of Victorville or the deposit with the City of Victorvilie by the Company of the insurance
policies described in this provision,

A. Minimum Scope of Insurance,

Coverage shall be at least as broad as:

1. The most recent editions of Insurance Services Office Commercial
General Liability coverage ("occurrence” form CG 0001 ).

2, The most recent editions of Insurance Services Office form number CA

0001 covering Aufomobile Liability, code 1 "any auto" and endorsement
CA 0025,

3. Workers' Compensation insurance as required by the [Labor Code of the
State of California and Employers Liability insurance.

B. Minimum Limits of Insurance,

The Company shall maintain in force for the Term of this Agreement limits no less than:

1. Comprehensive General Liability: Not less than Five Million Dollars

- (35,000,000) combined single limit per occurrence, for bodily injury, Personal
injury and property damage, with any self-insured retention not exceeding One
Hundred Thousand Dollars (§100,000.00) per occurrence. Policy shall also
cover.

{a) premises operations;
(b} blanket contractual; and
{¢) complete operations.

2. Automobile Liability: Not less than Five Million Dollars ($5,000,000)
combined single limit per accident for bodily injury and property damage, with
any self-insured retention not exceeding One Hundred Thousand Dollars
($100,000.00) per occurrence. Any mobile equipment which is not covered under
this policy shall be covered under the Comprehensive General Liability policy.

3. Workers' Compensation and Employers Liability: Workers' Compensation
limits as required by the Labor Code of the State of California and Employers
Liability limits of One Million Dollars ($1,000,000) per accident. Also, an excess

umbrelia liability policy with a minimum of not Jess than Five Million Dollars
{$5,000,000) per occurrence.

C. Deductibles and Self-Insured Retentions.
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Any deductibles or self-insured retentions must be declared to and approved by the City
of Victorville. At the option of the City of Victorville, either: (1) the insurer shall reduce
or eliminate such deductibles or self-insured retention's as respects the Indemnities: or,
(ii) the Company shall procure a bond guaranteeing payment of losses and related

investigations, claim administration and defense expenses in the amount of such
deductibles or self-insured retentions.

D. Other Insurance Provisions.

The policies are to contain, or be endorsed to contain, the following provisions:
1. General Liability and Automobile Liability Coverages

(a) The Indemnities are to be named as additicnal insured with respect to
the following: liability arising out of activities performed by or on

~ behalf of the Company; products and completed operations of the
Company; Premises owned, leased or used by the Company; or
vehicles owned, leased, hired or borrowed by the Company. The
-coverage shall contain no special limitations on the scope of protection
afforded to the City of Victorville, its elective and appointive boards,

commissions, officials, employees, subcontractors, agents or
volunteers.

(b) The Company's insurance coverage shall be primary insurance with
respect to the Indemmities. Any insurance or self-insurance maintained
by the City of Victorville, its officials, elective and appointive boards,
commissions, employees, subcontractors, agents or volunteers shall be
excess of the Company's insurance and shall not contribute with it.

(c) Any failure to comply with feporting provisions of the policies shall
not affect coverage provided to the Indemnities,

(d) Coverage shall state that the Company's insurance shall apply
separately to each insured against whom claim is made or suit is
brought, except with respect to the limits of the insurer's liability.

2. Workers' Compensation, Employers Liability, General Liability and
Automobile Liability Coverages — The insurer shall agree to waive all rights
of subrogation against the Indemnities for losses arising from work performed
by the Company for the City of Victorville.

3. All Coverages ~ Each insurance policy required by this clause shall be
endorsed to state that coverage shall not be suspended, voided, canceled by
either party, reduced in coverage or in limits except after one hundred twenty
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WASTE FRANCHISE AGREEMENT

(120} days prior written notice by certified mail, return receipt requested, has
been given to the City of Victorville,

E. Acceptability of Insurers. The insurance policies required by this Section shall
be issued by an insurance company or companies authorized to do business in the
State of California and with a rating in the most recent edition of Best's Insurance
Reports of size category VII or larger and a rating classification of A or better,

F. Verification of Coverage. The Company shall furnish the City of Victorville
with certificates of insurance and with original endorsements affecting coverage
required by this clause. The certificates and endorsements for each insurance
policy are to be signed by a Person authorized by that insurer to bind coverage on
its behalf, The certificates and endorsements are to be on forms provided by or
acceptable to the City of Victorville and are to be received and approved by the
City of Victorville before work commences. The City of Victorville reserves the

right to require complete, certified copies of all required insurance policies, at any
time.

Renewal certificates will be furnished periodically to the City of Victorville to
demonstrate maintenance of the required coverage throughout the Term.

G. Companies and Subcontractors. The Company shall include ail Companies and
Subcontractors as insureds under its policies or shall furnish separate certificates
and endorsements for each the Company and Subcontracior. All coverages for

Companies and Subcontractors shall be subject to all of the requirements stated
herein.

H. Required Endorsements.

1. The Workers' Compensation policy shall contain an endorsement in
substantially the following form;

"Thirty (30} days prior written notice by certified mail, return receipt
requested, shall be given to the City of Victorville in the event of
cancellation, reduction in coverage, or non-renewal of this policy. Such
notice shall be sent to:

2. The Public Liability policy shall contain endorsements in substantiaily
the following form:
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a)"Thirty (30) days prior written notice shall be given to the City of
Victorville in the event of cancellation, reduction in coverage, or non-
renewal of this policy. Such nofice shall be sent to:

b) "The City of Victorville, its officers, elective and appointive boards,
commissions, employees, and agents are additional insureds on this
policy."

¢) "This policy shall be considered primary insurance as respects any other
valid and collectible insurance maintained by the City of Victorville,
including any self- insured retention or program of self-insurance, and any
other such insurance shall be considered excess insurance only.”

d) "Inclusion of the City of Victorville as an insured shall not affect the
City of Victorville's rights as respects any claim, demand, suit or judgment
brought or recovered against the Company. This policy shall protect the
Company and the City of Victorville in the same manner as though a
separate policy had been issued to each, but this shail not operate 1o
increase the Company's liability as set forth in the policy beyond the
amount shown or to which the Company would have been liable if only
one party had been named as an insured.”

L. Modificatjon of Insurance Requirements. The insurance requirements provided
herein may be modified or waived in writing by the City of Victorville Manager,
provided the City of Victorville Manager determines such modification or waiver
is in the best interest of the City of Victorville considering all relevant factors,
including exposure to the City of Victorville and the amount of this Agreement.

8.4 Faithful Performance Bond

Concurrenily with execution of thig Agreement, the Company shall deliver to the City of
Viclorville a performance bond, from an admitted surety insurer, in the amount of One Million
Dollars (§1,000,000.00), which secures the faithful performance of this Agreement, including,
without limitation, payment of any penalty and the funding of any work to cure a breach of this
Agreement. The bond shall contain the original notarized signature of an authorized officer of
the surety and affixed thereto shall be a cerlified and current copy of his power of attorney. The
bond shall be unconditional and remain in force during the entire Term of the Agreement and
shall be null and void at the conclusion of the Term of this Agreement.
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ARTICLE 9. FAILURE TO PERFORM
9.1  City of Victorville’s Right to Perform Services

In the event that the Company fails, refuses, or is unable to Collect and Dispose of Solid Waste,
as this Agreement requires, at the time and manner provided in this Agreement, for a period of
ten (10) continuous days, then the City of Victorville shall have the right, but not the obligation,
upon written notice to the Company, to perform, or cause to be performed, such services itself
with its own personnel without liability to the Company. Notice of the Company's fatlure,
refusal or neglect to Collect and Dispose of Solid Waste may be faxed to the Company at its
principal office and shall be effective immediately. Written confirmation of such faxed
notification shall be sent to the Company within twenty-four (24) hours of the faxed notification.

ARTICLE 10. DEFAULT AND REMEDIES

10.1  Events of Default
Each of the following shall constitute an event of default:
A. Material Breach, A material breach of this Agreement.

B. Fraud or Deceit. If the Company practices, or attempts to practice any fraud or deceit
upon the City of Victorville.

C. Insolvency or Bankruptcy, If the Company becomes insolvent, unable, or unwilling to
pay its debts, files a bankruptcy petition or takes steps to liquidate its assets.

D. Failure to Maintain Coverage. If the Company fails to provide or maintain in full {force
and effect the Workers' Compensation, liability, or indemnification coverage as required
by this Agreement.

E. Violations of Regulation. If the Company violates any orders or filings of any regulatory
body having jurisdiction over the Company or the City of Victorville relative to this

Agreement that materially affects this Agreement or the Company’s ability to perform on
this Agreement.

F. Failure {o Pay. If the Company fails to make any payments required under this
Agreement and/or refuses to provide the City of Victorville, within ten (10) calendar days
of the demand therefore, with required information, reports, and/or records in a timely
manner as provided for in the Agreement.

G. Acts or Omissions. Any other act or omission by the Company which materially violates
the terms, conditions, or requirements of this Agreement, the California integrated
Management Act of 1989, any Environmenta! law as it may be amended from time to
time, or any law, statute, ordinance, order, directive, rule, or regulation issued thereunder
and which is not corrected or remedied within the time set in the written nofice of the
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violation or, if the Company cannot reasonably correct or remedy the breach within the
time set forth in such notice, if the Company should fail to commence to correct or
remedy such violation within the time set forth in such notice and diligently prosecute
same to completion,

H. Attachment. There is a seizure of, attachment of , or levy on, the operating equipment of
the Company, including without limits its equipment, maintenance or office facilities, or
any part thereof, such that the Company cannot perform on this Agreement.

I.  Failure to Provide Assurance of Performance. If the Company fails to provide reasonable
assurances of performance as required under Section 10.6,

10.2  Criminal Activity of Company

Shouid the Company or any of its officers or directors be found guilty of felonious conduct
related to the performance of this Agreement, or of felonious conduct related to anti-trust
activities, illegal transport or Disposal of Hazardons Substances or toxic materials, or bribery of
public officials, the City of Victorville reserves the right to unilaterally terminate this Agreement
or impose other such sanctions (which may include financial sanctions, temporary suspensions or
any other condition deemed appropriate short of termination} as it shall deem proper.

'10.3  Right to Terminate Upor Default

Upon a default by the Company, the City of Victorville shall have the right to terminate this
Franchise and this Agreement upon a ten (10) calendar days® written notice if the public health or
safety is threatened, or otherwise a thirty (30) calendar days’ written notice; provided, however,
that the City of Victorville must first give the Company written notice of such breach or default,
specifying the particulars thereof and opporiunity to cure as provided herein,

10.3.1 Cure Period

The City of Victorville may not terminate this Agreement for cause on the grounds of
said breach or default if said default or breach is cured within ten (10) calendar days after
the Company receives such notice, or, if the nature of the breach or default is such that
more than fen days are required for its cure, then the City of Victorville may net
terminate this Agreement for cause if the Company shall commence such cure within
such ten (10} day period and thereafier diligently prosecute the same to completion.

10.3.2 Winding Up

On the effective date of termination, the Company shall, unless the notice directs
otherwise, immediately discontinue ali services in connection with this Agreement and
shall use its best efforts to promptly cancel all existing orders and subcontracts insofar as
such orders and subcontracts are chargeable to this Agreement. As soon as practicable
afler receipt of notice of tenmination, the Company shall submit an invoice showing in
detail the services performed under this Agreement to the date of termination. The City
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of Victorville shall then pay any unpaid compensation due the Company under this
‘Agreement within thirty (30) business days of receiving a final invoice from the
Company.

10.3.3 Exclusive Rights

The City of Victorville's right to terminate this Agreement is not exclusive, and the City
of Victorville's termination of this Agreement shall not constitute an election of remedies.
Instead, they shall be in addition to any and all other legal and equitable rights and
remedies which the City of Victorville may have.

10.4 Excuse from Performance

The Parties shall be excused from performing their respective obligations hereunder in the event
they are prevented from so performing by reason of floods, earthquakes, other natural disasters,
war, civil insurrection, riots, acts of any government (including judicial action), picketing at
. Customer Collection locations that blocks access to container pick up points, and other similar
catastrophic events which are beyond the control of and not the fault or the cause of the party
claiming excuse from performance hereunder. Labor unrest, including but not limited to strike,
work stoppage or slowdown, sick-out, picketing, or other concerted job action conducted by the
Company's employees or directed at the Company is not an excuse from performance and the
Company shall be obligated to continue to provide service notwithstanding the occurrence of any
or all of such events. The party claiming excuse from performance shall, within two (2) calendar
days after such party has notice of such cause, give the other party notice of the facts constituting
such cause and asserting its claim to excuse under this Section. The interruption or
discontinuance of the Company's services caused by one or more of the events excused shall not
constitute a default by the Company under this Agreement,

Notwithstanding the foregoing, however, if the Company is excused from performing its
obligations hereunder for any of the causes listed in this Section for a period of seven (7)
calendar days or more, the City of Victorville shall nevertheless have the right, in its sole
discretion, to terminate this Agreement by giving ten (10) calendar days’ notice.

10.5  Arbitration

Any dispute arising out of or relating to this Agreement, which dispute involves claims or
controversies having no monetary value, or are in an amount or amounts, if combined, not
exceeding $25,000, shall be first mediated between the Parties, The party making demand for
mediation shall select a panel of three (3) mediators from those mediators listed and approved by
the local Superior Court of jurisdiction, and the party not selecting the panel shall choose one (1)

of the listed mediators who shall serve in that capacity. The Parties shall share equally in the
cost and expenses of the mediation.

Any dispute arising ouf of or relating to this Agreement, which dispute involves claims or
controversies, having a monetary value in an amount or amounts, if combined, not exceeding
$25,000, which dispute was not resolved by mediation as required herein, shall be decided by
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arbitration in accordance with the commercial rules of the American Arbitration Association,
unless the parties agree otherwise and consent, in writing, to a different method of dispute
resolution, including mediation or judicial arbitration.

Any dispute arising out of or relating to this Agreement, or breach thereof, which dispute
involves claims or controversies in an amount or amounts, if combined, exceeding $25.000, shall
be settled by arbitration in accordance with the commercial rules of the American Arbitration
Association, unless the parties agree otherwise and consent, in writing, to a different method of
dispute resolution, including mediation or judicial arbitration. Such controversy or claim shall
be submitted to one arbitrator selected from the National Panel of the American Arbitration
Association. Cost of arbitration shall be ultimately borne by the non-prevailing party,

Any award rendered by the arbitrator shall be final and judgment shall be entered upon it in
accordance with applicable law in any court having jurisdiction thereof,

10.6  Assurance of Performance

The City of Victorville may, at its option and in addition to all other remedies it may have,
demand from the Company reasonable assurances of timely and proper performance of this
Agreement, in such form and substance as the City of Victorville may require. If the Company
fails or refuses 1o provide satisfactory assurances of timely and proper performance in the form

and by the date required by the City of Victorville, such failure or refusal shall be an event of
default.

10.7  Liquidated Damages

The City of Victorville finds, and the Company agrees, that as of the time of the execution of this
Agreement, it is impractical, if not impossible, to reasonably ascertain the exient of damages
which shall be incurred by the City of Victorville as a result of a breach by the Company of
certain of its obligations under this Agreement. The factors relating to the impracticability of
ascertaining damages include, but are not limited to, the fact that: (1) substantial damage results
to members of the public who are denied services or denied quality or reliable service; (ii) such
breaches cause inconvenience, anxiety, frustration, and deprivation of the benefits of the
Agreement to individual members of the general public for whose benefit this Agreement exists,
in subjective ways and in varying degrees of intensity which are incapable of measurement in
precise monetary terms; (iii) the services provided under this Agreement might be available at
substantially Jower costs than alternative services and the monetary loss resulting from denial of
services or denial of quality or reliable services is impossible to calculate in precise monetary
terms; and, (iv) the termination of this Agreement for such breaches, and other remedies are, at
best, a means of future correction and not remedies which make the public whole for past
breaches. The Parties further acknowledge that consistent, reliable Solid Waste Collection
service is of utmost importance to the City of Victorville and that the City of Victorville has
considered and relied on the Company's representations as to its quality of service commitment
in awarding the Franchise to it. The Parties further recognize that some quantified standards of
performance are necessary and appropriate fo ensure consistent and reliable service and
performance, The Parties further recognize that if the Company fails to achieve the performance
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standards, or fails to submit required documents in a timely manner, the City of Victorville and
its residents will suffer damages and that it is and will be impractical and extremely difficult to
ascertain and determine the exact amount of damages which the City of Victorville will suffer,
Therefore, without prejudice to the City of Victorville's right to treat such non-performance as an
event of default under this Article 11, the Parties agree that the following liquidated damage
amounts represent a reasonable estimate of the amount of such damages resulting from the
events of defaults listed below, considering all of the circumstances existing on the date of this
Agreement, including the relationship of the sums to the range of harm to the City of Victorviile
that reasonably could be anticipated and the anticipation that proof of actual damages would be
costly or impractical. In placing their initials at the places provided, each party specifically
confirms the accuracy of the statements made above and the fact that each party has had ample
opportunity to consult with legal counsel and obtain an expianation of the liquidated damage
provisions at the time that the Agreement was made.

Company City of Victorville
Initial Here Initial Here
_—
The Company agrees to pay (as liquidated damages and not as a penalty) the amounts
set forth below:
1. Collection Reliability
(a) For each failure to commence service io a new Customer account within seven (7N
days after order, which exceed seven (7) such failures annually:
$150.00
(b) For each failure to Collect Solid Waste, which has been properly set out for
Collection, from an established Customer account, or accounts, on the scheduled
Collection day and not collected within the period described in this Agreement which
exceeds ten (10) such failures annually: $150.00

(c) For each failure to Collect Solid Waste, which has been properly set out for
Collection, from the same Customer on thee (4} consecutive scheduled pickup days:

$150.00
2. Collection Quality

(a) For each occurrence of uncompensated damage to privale property which exceeds five
(3) such occurrences annually: $250.00

(b) For each occurrence of failure to properly return empty Containers to avoid pedestrian or
vehicular traffic impediments: $150.00

(c} For each occurrence of excessive noise or discourteous behavior: $250.00

(d) For each occurrence of Collecting Solid Waste during unauthorized liours which exceeds
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five (5) such occurrences annually: $250.00

(e) For each failure to replace locks on locking Bins after Collection in accordance with
Section 4.6.1 which exceeds three (4} annually: $ 50.00

(f) For each failure to deliver a Roll Off Box or temporary Bin within 48 hours of a
Customer’s request

$150.00

3. Customer Responsiveness

(a) For each failure to initially respond to a Cusiomer complaint within one (1) business day:

$100.00
(b) For each failure to process Customer complaints to the City of Victorville as required by
Article 4 herein:
$200.00

(c) For each failure to remove graffiti from Containers, or to replace with Containers bearing

no graffiti, within one business day of request from the City of Victorville or Customers:
$100.00

(d) For each failure to carry out responsibilities for establishing service: 1$200.00

4. Timeliness of Submissions to the City of Victorville

Any report shall be considered late until such time as a correct and complete report is received

by the City of Victorville. For each calendar day a report is late, the daily liquidated damage
amount shall be:

{(a) Monthly Reports: § 25 per day
(b) Quarterly Reports: $100 per day
(c) Annual Reports: $350 per day

5. Accuracy of Billing

(a} Each Customer invoice thal is not prepared in accordance with the City of Victorville's

approved rate schedule that is not cured within 30 calendar days of initial invoicing:
$250.00

(b) Bach occurrence in which a service address is "double billed" with multiple invoices sent

to different billing addresses (for examples, both a tenant and an off-sjte property owner
are billed for service at the same location): $250.00
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6. Implementation of Public Education Plan

(a) For each day past the agreed upon deadline that the Company fails to perform a task set
forth in its public education plan: $100 per day

Liquidated damages will only be assessed after the Company has been given the opportunity but
failed to rectify the damages as described in Section 11.3 of this Agreement.

The City of Victorville may determine the occurrence of events giving rise to liquidated damages

through the observation of its own employees or representative or investigation of Customer
complaints.

Prior to assessing liquidated damages, the City of Victorville shall give the Company notice of
its intention to do so. The notice will include a brief description of the incident(s)/non-
performance. The Company may review (and make copies at ifs own expense) all non-
confidential information in the possession of the City of Victorville refating to incident(s)/non-
performance. The Company may, within ten (10) calendar days afier receiving the notice, request
a meeting with the City of Victorviile Manager. The Company may present evidence in writing
and through testimony of its employees and others relevant to the incident{s)/non-performance.
The City of Victorville Manager or his or her designee will provide the Company with a written

explanation of his or her determination on each incident(s)/non-performance prior to authorizing
the assessment of liquidated damage.

C. Amount. The City of Victorville may assess liquidated damages for each calendar day or

event, as appropriate, that the Company is determined to be iiable in accordance with this
Agreement. '

ARTICLE 11. MISCELLANEOUS

11.1  Relationship of Parties

The parties intend that the Company shall perform the services required by this Agreement as an
independent contractor engaged by the City of Victorvilie and not as an officer or employee of
the City of Victorville nor as a partner of or joint venture with the City of Victorville. No
employee or agent of the Company shall be or shall be deemed to be an employee or agent of the
City of Victorville. The Company shall be solely responsible for the acts and omissions of its
officers, employees, companies, subcontractors, Affiliates and agents. Neither the Company nor
its officers, employees, Subcontractors, Affiliates and agents shall obtain any rights {o retirement
benefits, workers' compensation benefits, or any other benefits which accrue (o the City of
Victorville employees by virtue of their employment with the City of Victorville.
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11.2  Compliance with Law

In providing the services required under this Agreement, the Company shall comply with all
applicable laws, codes, ordinances, resolutions and regulations of the United States, the State of
California, the County of San Bemardino and the City of Victorville, now in force and as they
may be enacted, issued or amended during the Term of this Agreement. The City of Victorviile
shall . comply with all applicable, laws, codes, ordinances, resolutions, and regulations
promulgated by federal, state, regional or local administrative and regulatory agencies and the
City of Victorville, now in force and as they may be enacted, issued or amended during the Term
of this Agreement.

The Company agrees that, in the performance of this Agreement, it will comply with all
immigration laws.

11.3  Assignment

This Agreement is assignable only with the written consent of both Parties. Such consent shall

not be unreasonably withheld in the event of (i) an assignment by operation of law, (1) an
assignment to the State of California or to any agency or subdivision of the State or if the City of
Victorville undertakes responsibility for the Collection of Solid Waste, or (iii) an assignment to
an affiliate, subsidiary or co-subsidiary of the Company’s parent company where such affiliate or
subsidiary has demonstrated to the City of Victorville’s reasonahle satisfaction the financial and
technical ability to perform the services and responsibilities required by this Agreement.

11.4  Subcontracting

The Company shall not engage any companies or subcontractors for Collection, transfer,

processing, Recycling or Disposal of Solid Waste without the prior written consent of the City of
Victorville,

11.5 Notice

Al notices, demands, requests, proposals, proposals, approvals, consents and other
communications which this Agreement requires, authorizes or contemplates shall be in writing
and shall either be personally delivered to a representative of the parties at the address below or
be deposited in the United States mail, first clags postage prepaid, addressed as follows:

If to the City of Victorville:

If to the Company:
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The address to which communications may be delivered may be changed from time to time bya
written nofice given in accordance with this Section.

Notice shall be deemed given on the day it is personally delivered or, if mailed, three 3)
calendar days from the date it is deposited in the mail.

11.6  Privacy

The Company shall strictly observe and protect the rights of privacy of Customers. Information
identifying individual Customers or the composition or contents of a Customer's waste stream
shall not be revealed to any Person, governmental unit, private agency, or company, unless upon
the authority of a court of law, by statute, or upon valid authorization of the Customer. This
provision shall not be construed to preclude the Company from preparing, participating in, or
assisting in the preparation of waste characterization studies or waste stream analyses which may

be required by AB 939. This provision shall not apply to reports or records provided to the City
of Victorville pursuant to this Agreement.

11.7  Proprietary Information, Public Records

The City of Victorville acknowledges that a number of the records and reports of the Company
are proprietary and confidential. Regular monthly, quarterly, and annual reports are not
proprietary. The Company is obligated to permit the City of Victorville inspection of its records
on demand and fo provide copies to the City of Victorville where requested. The City of
Victorville will endeavor to maintain the confidentiality of all proprietary information provided
by the Company. Notwithstanding the foregoing, any documents provided by the Company fo

the City of Victorville that are public records may be disclosed pursuant to a proper public
records request.

11.8  Parties in Interest

Nothing in this Agreement, whether express or implied, is intended to confer any rights on any
Persons other than the parties to it and their representatives, successors and permitted assigns.

11.9  Watver

The waiver by either party of any breach or violation of any provisions of this Agreement shall
not be deemed to be a waiver of any breach or violation of any other provision nor of any
subsequent breach of violation of the same or any other provision. The subsequent acceptance
by either party of any moneys which become due hereunder shall not be deemed 1o be a waiver

of any pre-existing or concurent breach or violation by the other party of any provision of this
Agreement.
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11.10 Attorney's Fees

In any action, proceeding or arbitration to enforce or interpret any of the terms or conditions of
this Agreement the prevailing party shall be entitled to an award to attorney's fees in the amount
reasonably incurred in the prosecution or defense of such action. The term "prevailing party"
shall mean the party entitled to recover costs of suit, upen the conclusion of the matter, in
accordance with the laws of the State of California.

11.11 Binding on Assigns

The provisions of this Agreement shall inure 1o the benefit of and be binding on the permitied
assigns of the Parties.

11.12 Governing Law

This Agreement shall be governed by, and construed and enforced in accordance with, the laws
of the State of California.

11.13 Jurisdiction and Venue

Any lawsuits between the parties arising out of this Agreement shall be brought and concluded in
the courts of the County of San Bernardino, the State of California, which shall have exclusive
jurisdiction over such lawsuits.

11.14 Enatire Agreement

This Agreement, represents the full and entire Agreemnent between the parties with respect to the
matters covered herein. No verbal agreement or conversation with any office, agent, officer,
official or employee of the City of Victorville, either before, during, or after the execution of this
Agreement, shall affect or modify any of the terms or obligations herein contained nor such

verbal agreement or conversation entitle the Company to any additional payment whatsoever
under the terms of this Agreement.

11.15 Section Headings

The article headings and section headings in this Agreement are for convenience of reference

only and are not intended to be used in the construction of this Agreement nor to alter or affect
any of its provisions.

11.16 Amendment

This Agreement may be amended or modified only be written agreement duly authorized and
executed by the Parties hereto.
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11.17 Interpretation

- This Agreement shall be interpreted and construed reasonably and neither for nor against either
party, regardless of the degree to which either party participated in its drafting.

11.18 Severability

If any provision of this Agreement is for any reason deemed to be invalid and unenforceable, the
invalidity or unenforceability of such provision shall not affect any of the remaining provisions

of this Agreement which shall be enforced as if such invalid or unenforceable provision had not
been contained herein.

IN WITNESS WHEREOQF, the City of Victorville and the Company have executed this
Agreement as of the day and year first above written at the top of this Agreement.

i CITY OF VICTORVILLE
o a community services City of Victorville.
By:
Its:
ATTEST:
_ APPROVED AS TO FORM:
P

WASTE AND RECYCLING SERVICES LLC.

By:
Its:
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EXHIBIT A"
DESCRIPTION OF LAND DEVELOPMENT PROJECT AREA

{(Approx. 11,400 acres)

Formattet: Centered
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