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Project Area) 2014 Series A (the “Bonds”), are being issued by the Successor Agency to the Redevelopment Agency of the City of Rialto (the
“Successor Agency”). The Bonds are being issued to (i) refund all of the Redevelopment Agency of the City of Rialto Tax Allocation Refunding
Bonds (Merged Project Area), 2003 Series A, currently outstanding in the aggregate principal amount of $20,745,000, (ii) acquire a reserve insurance
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REFUNDING” herein.
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any integral multiple thereof, under the book-entry system maintained by DTC. Beneficial Owners will not be entitled to receive delivery of bonds
representing their ownership interest in the Bonds. See “THE BONDS - Book-Entry System” herein.

The scheduled payment of principal of and interest on the Bonds maturing on September 1 of the years 2022 through 2027, inclusive
(collectively, the “Insured Bonds”), when due will be guaranteed under a municipal bond insurance policy to be issued concurrently with the issuance
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The Bonds are special obligations of the Successor Agency and are payable, as to interest thereon and principal thereof, exclusively from the
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MATURITY SCHEDULE

$16,515,000
SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE CITY OF RIALTO
TAX ALLOCATION REVENUE REFUNDING BONDS
(MERGED PROJECT AREA) 2014 SERIES A

Uninsured Bonds

Maturity Date Principal Interest CUSIP?
(September 1) Amount Rate Yield Price (Base 76246P)
2015 § 985,000 3.00% 0.24% 102.632 AA6
2016 985,000 4.00 0.55 106.701 AB4
2017 1,020,000 4.00 0.85 109.174 AC2
2018 1,065,000 5.00 1.06 115.222 ADO
2019 1,120,000 5.00 1.41 117.124 AES
2020 1,180,000 5.00 1.75 118.304 AF5
2021 1,240,000 5.00 2.04 119.102 AG3

Insured Bonds

Maturity Date Principal Interest CUSIPf
(September 1) Amount Rate Yield Price (Base 76246P)
2022 $1,300,000 5.00% 2.31% 119.445 AH1
2023 1,375,000 5.00 2.56 119.416 Al7
2024 1,445,000 5.00 2.71 119.863 AK4
2025 1,530,000 4.00 2.98 108.729M AL2
2026 1,595,000 5.00 3.03 116.8201 AMO
2027 1,675,000 5.00 3.14 115.795M AN

+

1

CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein is provided by CUSIP Global
Services, managed by Standard & Poor’s Financial Services LLC on behalf of The American Bankers Association. This data
is not intended to create a database and does not serve in any way as a substitute for the CUSIP Services. CUSIP numbers
have been assigned by an independent company not affiliated with the Successor Agency and are included solely for the
convenience of investors. None of the Successor Agency, the Underwriter, the Fiscal Consultant or the Financial Advisor,
are responsible for the selection or uses of these CUSIP numbers, and no representation is made as to their correctness on the
Bonds or as included herein. The CUSIP number for a specific maturity is subject to being changed after the issuance of the
Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole or in part or as a result of
the procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or
a portion of certain maturities of the Bonds.

Priced to the optional par call date of September 1, 2024.
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GENERAL INFORMATION ABOUT THIS OFFICIAL STATEMENT

The information set forth herein has been obtained from the Successor Agency and other sources
believed to be reliable. This Official Statement is not to be construed as a contract with the purchasers of the
Bonds. Estimates and opinions are included and should not be interpreted as statements of fact. Summaries of
documents do not purport to be complete statements of their provisions. No dealer, broker, salesperson or any
other person has been authorized by the Successor Agency or the Underwriter to give any information or to
make any representations other than those contained in this Official Statement in connection with the offering
contained herein and, if given or made, such information or representations must not be relied upon as having
been authorized by the Successor Agency or the Underwriter.

This Official Statement does not constitute an offer to sell or solicitation of an offer to buy, nor shall
there be any offer or solicitation of such offer or any sale of the Bonds by any person in any jurisdiction in
which it is unlawful for such person to make such offer, solicitation or sale. The information and expressions
of opinion herein are subject to change without notice, and neither delivery of this Official Statement nor any
sale of the Bonds made thereafter shall under any circumstances create any implication that there has been no
change in the affairs of the Successor Agency or in any other information contained herein, since the date
hereof.

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

Build America Mutual Assurance Company (“BAM”) makes no representation regarding the Bonds or
the advisability of investing in the Bonds. In addition, BAM has not independently verified, makes no
representation regarding, and does not accept any responsibility for the accuracy or completeness of this
Official Statement or any information or disclosure contained herein, or omitted herefrom, other than with
respect to the accuracy of the information regarding BAM, supplied by BAM and presented under the heading
“BOND INSURANCE” and “APPENDIX J - SPECIMEN MUNICIPAL BOND INSURANCE POLICY.”

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER-ALLOT OR
EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICES OF THE BONDS
AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITER
MAY OFFER AND SELL THE BONDS TO CERTAIN DEALERS, INSTITUTIONAL INVESTORS AND
OTHERS AT PRICES LOWER THAN THE PUBLIC OFFERING PRICES STATED ABOVE, AND SAID
PUBLIC OFFERING PRICES MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER.

This Official Statement, including any supplement or amendment hereto, is intended to be deposited
with the Municipal Securities Rulemaking Board through the Electronic Municipal Marketplace Access
(“EMMA”) website.

The City of Rialto maintains a website with information pertaining to the Successor Agency.
However, the information presented therein is not part of this Official Statement and should not be relied upon
in making investment decisions with respect to the Bonds.



FORWARD-LOOKING STATEMENTS

Certain statements included or incorporated by reference in this Official Statement constitute
“forward-looking statements.” Such statements are generally identifiable by the terminology used, such as
“plan,” “project,” “expect,” “anticipate,” “intend,” “believe,” “estimate,” “budget” or other similar words.
The achievement of certain results or other expectations contained in such forward-looking statements involve
known and unknown risks, uncertainties and other factors that may cause actual results, performance or
achievements described to be materially different from any future results, performance or achievements
expressed or implied by such forward-looking statements. The Successor Agency does not plan to issue any
updates or revisions to those forward-looking statements if or when its expectations or events, conditions or
circumstances on which such statements are based occur.

9 ¢ 9% ¢
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OFFICIAL STATEMENT

$16,515,000
SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE CITY OF RIALTO
Tax Allocation Revenue Refunding Bonds (Merged Project Area) 2014 Series A

INTRODUCTION

This Introduction is not a summary of this Official Statement, and is qualified by more complete
and detailed information contained in the entire Official Statement. A full review should be made of the
entire Official Statement, including the cover page and attached appendices. The offering of Bonds to
potential investors is made only by means of the entire Official Statement. Capitalized terms used and not
defined herein can be found in APPENDIX A — “SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE.”

The Bonds and Authority for Issuance

This Official Statement, including the cover page and appendices hereto, sets forth certain
information in connection with the sale by the Successor Agency to the Redevelopment Agency of the
City of Rialto (the “Successor Agency”) of its $16,515,000 Tax Allocation Revenue Refunding Bonds
(Merged Project Area) 2014 Series A (the “Bonds”). The Bonds are being issued pursuant to the
Constitution and laws of the State of California (the “State”), including Article 11 (commencing with
Section 53580) of Chapter 3 of Part 1 of Division 2 of Title 5 of the Government Code of the State of
California (the “Bond Law”), the Community Redevelopment Law, Part 1 of Division 24 (commencing
with Section 33000) of the Health and Safety Code of the State of California (the “Redevelopment Law™),
and Parts 1.8 and 1.85 of Division 24 of the Health and Safety Code (the “Dissolution Act”). The Bonds
are being issued pursuant to an Indenture of Trust, dated as of September 1, 2014 (the “Indenture”), by
and between the Successor Agency and MUFG Union Bank, N.A., as trustee (the “Trustee”). All
capitalized terms used and not otherwise defined herein shall have the meanings assigned to such terms in
APPENDIX A — “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE” or, if not defined
therein, shall have the meanings assigned to such terms in the Indenture.

Purpose and Application of Proceeds

The Bonds are being issued to (i) refund all of the Redevelopment Agency of the City of Rialto
Tax Allocation Refunding Bonds (Merged Project Area) 2003 Series A (the “Refunded Bonds”),
currently outstanding in the aggregate principal amount of $20,745,000, (ii) acquire a reserve insurance
policy for the Bonds, and (iii) pay the costs of issuance of the Bonds. See “ESTIMATED SOURCES
AND USES OF FUNDS” and “PLAN OF REFUNDING.”

Outstanding Bonds

In addition to the Refunded Bonds, the Redevelopment Agency of the City of Rialto (the
“Predecessor Agency”) issued its $25,320,000 Tax Allocation Bonds (Merged Project Area) 2005 Series
A, (the “2005A Bonds”), currently outstanding in the aggregate principal amount of $24,080,000, its
$11,285,000 Tax Allocation Housing Set-Aside Bonds (Merged Project Area) 2005 Series B (Taxable),
(the “2005B Bonds”), currently outstanding in the aggregate principal amount of $9,355,000, its
$19,870,000 Tax Allocation Bonds (Merged Project Area) 2005 Series C, (the “2005C Bonds”) currently
outstanding in the aggregate principal amount of $17,090,000, its $42,185,000 Tax Allocation Bonds



(Merged Project Area) 2008 Series A, (the “2008A Bonds”) currently outstanding in the aggregate
principal amount of $37,635,000, its $29,600,000 Tax Allocation Housing Set-Aside Bonds (Merged
Project Area) 2008 Series B (Taxable), (the “2008B Bonds”) currently outstanding in the aggregate
principal amount of $26,670 ,000, and its $21,965,000 Tax Allocation Bonds (Merged Project Area) 2008
Series C, (the “2008C Bonds”) currently outstanding in the aggregate principal amount of $20,335,000.
The 2005A Bonds, the 2005C Bonds, the 2008 A Bonds and the 2008C Bonds are collectively herein after
referred to as the “Non-Housing Parity Bonds.” The 2005B Bonds and the 2008B Bonds are collectively
herein after referred to as the “Housing Parity Bonds.” The Non-Housing Parity Bonds and the Housing
Parity Bonds are payable from certain tax revenues of the Merged Project Area. The Non-Housing Parity
Bonds are payable on a parity with the Bonds. The Successor Agency has covenanted in the Indenture to
not issue any bonds on parity with the Bonds or the Non-Housing Bonds, except for refunding purposes.
See APPENDIX A — “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE.”

The City, the Predecessor Agency and the Successor Agency

The City of Rialto, California (the “City”) is located in the western portion of the County of San
Bernardino (the “County”), approximately 60 miles east of the City of Los Angeles and just west of the
City of San Bernardino. The City was incorporated in 1911, and is organized as a general law city with a
Council-Administrator form of government. The City is approximately four miles wide and eight and
one-half miles long. The City is served by Interstate Freeways 210, 215, 10 and 15. See APPENDIX G —
“SUPPLEMENTAL INFORMATION - City of Rialto.”

The Predecessor Agency was established pursuant to the Redevelopment Law. In 1977, the City
Council of the City (the “City Council”) adopted Ordinance No. 733, which activated the Predecessor
Agency. On June 29, 2011, Assembly Bill No. 26 (“AB X1 26”) was enacted, together with a companion
bill, Assembly Bill No. 27 (“AB X1 27”). The provisions of AB X1 26 provided for the dissolution of all
redevelopment agencies, including the Predecessor Agency. The provisions of AB X1 27 permitted
redevelopment agencies to avoid dissolution by the payment of certain amounts. A lawsuit was brought
in the California Supreme Court, California Redevelopment Association, et al., v. Matosantos, et al., 53
Cal. 4th 231 (Cal. Dec. 29, 2011), challenging the constitutionality of AB X1 26 and AB X1 27. The
California Supreme Court largely upheld AB X1 26, invalidated AB X1 27, and held that AB X1 26 may
be severed from AB X1 27 and enforced independently. As a result of AB X1 26 and the decision of the
California Supreme Court in the California Redevelopment Association case, as of February 1, 2012, all
redevelopment agencies in the State were dissolved, including the Predecessor Agency, and successor
agencies were designated as successor entities to the former redevelopment agencies to expeditiously
wind down the affairs of the former redevelopment agencies.

The primary provisions enacted by AB X1 26 relating to the dissolution and wind down of former
redevelopment agency affairs are Parts 1.8 (commencing with Section 34161) and 1.85 (commencing
with Section 34170) of Division 24 of the Health and Safety Code of the State of California (the “State”),
as amended on June 27, 2012 by Assembly Bill No. 1484 (“AB 1484”), enacted as Chapter 26, Statutes of
2012 (as amended from time to time, the “Dissolution Act”).

On September 27, 2011, pursuant to Resolution No. 6057 and Section 34173 of the Dissolution
Act, the City elected to serve as successor agency (the “Successor Agency”) to the Predecessor Agency.
Subdivision (g) of Section 34173 of the Dissolution Act, added by AB 1484, expressly affirms that the
Successor Agency is a separate public entity from the City, that the two entities shall not merge, and that
the liabilities of the Predecessor Agency will not be transferred to the City nor will the assets of the
Predecessor Agency become assets of the City.



The Merged Project Area

The Merged Project Area was formed by the adoption of Ordinance No. 1333 on July 2, 2002,
which merged the four existing project areas of the City and added additional territory (the “Added
Territory”) to the Merged Project Area. The Merged Project Area merged the four project areas of the
Predecessor Agency: the Industrial Project Area, the Gateway Project Area, the Agua Mansa Project
Area and the Central Business District Project Area. See “THE MERGED PROJECT AREA.”

Security and Sources of Payment for the Bonds

General. The Dissolution Act requires the San Bernardino County Auditor-Controller (the
“County Auditor-Controller”) to determine the amount of property taxes that would have been allocated
to the Predecessor Agency had the Predecessor Agency not been dissolved pursuant to the operation of
AB X1 26, using current assessed values on the last equalized roll on August 20, and to deposit that
amount in the Redevelopment Property Tax Trust Fund for the Successor Agency established and held by
the County Auditor-Controller (the “Redevelopment Property Tax Trust Fund” or “RPTTF”).

The Dissolution Act authorizes the issuance of refunding bonds, including the Bonds, to be
secured by a pledge of, and lien on, pledged Tax Revenues created by the Indenture. The Dissolution Act
further provides that bonds authorized thereunder to be issued by the Successor Agency will be secured
by a pledge of, and lien on, and will be repaid from moneys deposited from time to time in the
Redevelopment Property Tax Trust Fund, and that property tax revenues pledged to any bonds authorized
under the Dissolution Act, such as the Bonds, are taxes allocated to the Successor Agency pursuant to the
provisions of the Redevelopment Law and the State Constitution which provided for the allocation of tax
increment revenues under the Redevelopment Law. Monies deposited into the Redevelopment Property
Tax Trust Fund include funds formerly required to be deposited into the Predecessor Agency’s low and
moderate housing fund. Section 33177.5(g) of the Dissolution Act provides that the Bonds shall also “be
secured by a pledge of, and lien on, and shall be repaid from monies deposited from time to time in the
Redevelopment Property Tax Trust Fund.”

The Dissolution Act provides that any bonds authorized thereunder to be issued by the Successor
Agency will be considered indebtedness incurred by the dissolved Predecessor Agency, with the same
lien priority and legal effect as if the bonds had been issued prior to effective date of AB X1 26, in full
conformity with the applicable provision of the Redevelopment Law that existed prior to that date, and
will be included in the Successor Agency’s Recognized Obligation Payment Schedule. See “SECURITY
AND SOURCES OF PAYMENT FOR THE BONDS — Recognized Obligation Payment Schedule.”

Taxes levied on the property within the Merged Project Area on that portion of the taxable
valuation over and above the taxable valuation of the applicable base year property tax roll with respect to
the various territories within the Merged Project Area, to the extent they constitute pledged Tax
Revenues, as described herein, will be deposited in the Redevelopment Property Tax Trust Fund for
transfer by the County Auditor-Controller to the Successor Agency’s Redevelopment Obligation
Retirement Fund on January 2 and June 1 of each year to the extent required for payments listed in the
Successor Agency’s Recognized Obligation Payment Schedule in accordance with the requirements of the
Dissolution Act. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS — Recognized
Obligation Payment Schedule.” Monies deposited by the County Auditor-Controller into the Successor
Agency’s Redevelopment Obligation Retirement Fund will be transferred by the Successor Agency to the
Trustee for deposit in the Special Fund established under the Indenture and administered by the Trustee in
accordance with the Indenture.



Tax Revenues. “Tax Revenues” means all of the Gross Tax Revenues remaining after (i)
provision has been made for the payment of the Housing Set-Aside, (ii) payment, or provision for the
payment, of amounts required to be paid pursuant to the Pass-Through Agreements (including payments
under the School District Pass-Through Agreement as modified by the School District Cooperative
Agreement), (iii) payment, or provision for the payment made to the County of San Bernardino of the SB
2557 Fee and the County Collection Fee, (iv) payment or provision for the payment of amounts reserved
to taxing entities under Section 33607.5 or 33607.7 of the Redevelopment Law (including such payments
to the School District made pursuant to the School District Cooperative Agreement), or any other
payments under other provisions of the Redevelopment Law that have not been subordinated to debt
service payments on the Bonds. “Gross Tax Revenues” means taxes for each Bond Year (including all
payments and reimbursements, if any, specifically attributable to ad valorem taxes lost by reason of tax
exemptions and tax rate limitations) previously eligible for allocation to the Successor Agency pursuant to
the Redevelopment Law as provided in the Redevelopment Plan.

Tax Revenues additionally includes monies deposited from time to time in the Redevelopment
Property Tax Trust Fund, as provided in (a) paragraph (2) of subdivision (a) of Section 34183 of the Law,
and (b) paragraph (1) of subdivision (a) of 34183 of the Law, excluding amounts that have not been
subordinated to debt service payments on the Bonds pursuant to Section 34177.5(c). If, and to the extent,
that the provisions of Section 34172 or paragraph (2) of subdivision (a) of Section 34183 are invalidated
by a final judicial decision, then Tax Revenues shall include all tax revenues allocated to the payment of
indebtedness pursuant to Health & Safety Code Section 33670 or such other section as may be in effect at
the time providing for the allocation of tax increment revenues in accordance with Article XVI, Section
16 of the California Constitution and as limited or otherwise provided for in the Indenture.

Pursuant to the Law, tax revenues are no longer required to be deposited in the Housing Fund
previously established pursuant to Section 33334.3 of the Redevelopment Law (the “Prior Housing
Deposit”). Accordingly, Tax Revenues shall be reduced by the amount not greater than the portion of the
Prior Housing Deposit required to pay Housing Obligations. “Housing Obligations” mean all moneys
required pursuant to the Housing Indentures, or such similar provision of any document for annual debt
service on Housing Bonds. “Housing Bonds” means the (i) 2005 Series B Bonds, (ii) the 2008 Series B
Bonds, and (iii) any bonds issued to refund such 2005 Series B Bonds, 2008 Series B Bonds, or other
refunding bonds thereof, similarly secured by amounts which, prior to the adoption of the Law, were
required to be deposited into the redevelopment agency’s low and moderate income housing fund
pursuant to Sections 33334.2, 33334.3, and 33334.6 of the Redevelopment Law.

The Redevelopment Law authorizes redevelopment agencies to enter into pass-through
agreements or tax sharing agreements. The Predecessor Agency entered into a number of pass-through
agreements with respect to tax revenues relating to the Merged Project Area. Such pass-through
agreements may affect the ability of the Successor Agency to make payments on the Bonds. See
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS — Pass-Through Agreements.”

Section 34177.5(c) of the Redevelopment Law establishes procedures whereby the Successor
Agency may make Statutory Pass-Through Payments subordinate to the payment of debt service on the
Bonds. The Successor Agency has satisfied the requirements of the Dissolution Act such that all
Statutory Pass-Through Payments are subordinate to the payment of debt service on the Bonds.

Special Obligations. The Bonds are special obligations of the Successor Agency and are payable,
as to interest thereon and principal thereof, exclusively from the pledged Tax Revenues and amounts held
in the Special Fund and the Redemption Fund, and the Successor Agency is not obligated to pay them
except from the Tax Revenues and amounts held in the Special Fund and the Redemption Fund. All of the
Bonds are equally secured by a pledge of, and charge and lien upon, all of the Tax Revenues and amounts
held in the Special Fund and the Redemption Fund, and such amounts constitute a trust fund for the
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security and payment of the interest on and the principal of the Bonds. The Bonds are not a debt of the
City, the State or any of its political subdivisions (other than the Successor Agency), and neither said
City, said State nor any of its political subdivisions (other than the Successor Agency) is liable therefor,
nor in any event shall the Bonds be payable out of any funds or properties other than those of the
Successor Agency. The Bonds do not constitute an indebtedness within the meaning of any constitutional
or statutory limitation or restriction, and neither the members of the Successor Agency nor any persons
executing the Bonds are liable personally on the Bonds by reason of their issuance.

Reserve Account

To secure the payment of the principal of and interest on the Bonds, a Reserve Account for the
Bonds is established in the Indenture, in an amount equal to the initial Reserve Requirement. At closing,
the Successor Agency will deposit into the Reserve Account the Municipal Bond Debt Service Reserve
Insurance Policy (the “Reserve Policy”) to be issued by the Bond Insurer to satisfy the Reserve
Requirement. “Reserve Requirement” means, in respect of any Bond Year as computed by the Successor
Agency, the least of (i) 10% of the original proceeds (within the meaning of section 148 of the Code) of
the Bonds as of the Closing Date, (ii) 125% of the average Annual Debt Service as of the Closing Date, or
(iii) the Maximum Annual Debt Service.

Further Information

Descriptions of the Redevelopment Law, the Bond Law, the Dissolution Act, the Bonds, the
Indenture, the Successor Agency, the Predecessor Agency and the City are included in this Official
Statement. Such descriptions and information do not purport to be comprehensive or definitive. All
references herein to the Redevelopment Law, the Bond Law, the Dissolution Act, the Bonds, the
Indenture, the Constitution and the laws of the State as well as the proceedings of the Predecessor
Agency, the Successor Agency and the City are qualified in their entirety by reference to such documents
and laws. References herein to the Bonds are qualified in their entirety by the form thereof included in
the Indenture and the information with respect thereto included herein, copies of which are all available
for inspection at the offices of the Successor Agency.

During the period of the offering of the Bonds, copies of the forms of all documents are available
at the offices of Stifel, Nicolaus & Company, Incorporated (the “Underwriter”) at One Montgomery
Street, 35" Floor, San Francisco, California 94104, and thereafter from the City Clerk’s office, City of
Rialto, 141 South Riverside Avenue, Rialto, California 92376.

[Reminder of page intentionally left blank.]



PLAN OF REFUNDING

Proceeds of the Bonds, together with other available funds, will be deposited into an escrow fund
with MUFG Union Bank, N.A., as escrow agent (the “Escrow Bank”), and used for the purpose of
refunding all of the outstanding Refunded Bonds on October 6, 2014 (the “Redemption Date™). Amounts
so deposited will be deposited in an Escrow Fund held by the Escrow Bank as provided in the Escrow
Deposit Agreement, dated as of September 1, 2014, by and between the Successor Agency and the
Escrow Bank. The Refunded Bonds were issued pursuant to an Indenture of Trust, dated as of April 1,
2003 (the “Prior Indenture™) by and between the Predecessor Agency and Union Bank of California, N.A.
As a result of the deposit and application of funds, the Refunded Bonds will be refunded and all
obligations under the Prior Indenture of the Successor Agency will thereupon cease, terminate and
become void and be discharged and satisfied. See “ESTIMATED SOURCES AND USES OF FUNDS.”

Grant Thornton LLP (the “Verification Agent”), upon delivery of the Bonds, will deliver a report
on the mathematical accuracy of certain computations, contained in schedules provided to it, relating to
the sufficiency of moneys deposited into the Escrow Fund to pay the principal, interest and redemption
premium of the Refunded Bonds. See “VERIFICATION OF MATHEMATICAL ACCURACY.”

ESTIMATED SOURCES AND USES OF FUNDS

The estimated sources and uses of funds are summarized as follows.

Sources:

Principal Amount of Bonds $16,515,000.00

Premium 2,465,434.25

Refunded Bonds Available Funds 2,247,218.94
Total Sources $21,227,653.19

Uses:

Escrow Fund $20,805,498.96

Costs of Issuance Fund® 422.154.23
Total Uses $21,227,653.19

@ Includes Underwriter’s discount, fees and expenses for Bond Counsel, Disclosure Counsel, Financial Advisor,
Fiscal Consultant, Verification Agent, Trustee, printing expenses, rating fee, bond insurance premium, Reserve
Policy premium, and other costs related to the issuance of the Bonds.

[Reminder of page intentionally left blank.]



DEBT SERVICE SCHEDULE

The following table shows the annual debt service requirements on the Bonds and the Non-
Housing Parity Bonds through the final maturity of the Bonds.

Bonds Non-Housing
Parity Bonds Bonds and Non-
Principal and Housing Parity
September 1 Principal Interest Total Interest Bonds Total
2015 $985,000.00  $ 736,446.67  $1,721,446.67 $7,220,646.26 $8,942,092.93
2016 985,000.00 741,150.00 1,726,150.00 7,215,791.26 8,941,941.26
2017 1,020,000.00 701,750.00 1,721,750.00 7,220,066.26 8,941,816.26
2018 1,065,000.00 660,950.00 1,725,950.00 7,213,663.76 8,939,613.76
2019 1,120,000.00 607,700.00 1,727,700.00 7,216,173.76 8,943.873.76
2020 1,180,000.00 551,700.00 1,731,700.00 7,207,733.76 8,939,433.76
2021 1,240,000.00 492,700.00 1,732,700.00 7,211,758.76 8,944,458.76
2022 1,300,000.00 430,700.00 1,730,700.00 7,208,333.76 8,939,033.76
2023 1,375,000.00 365,700.00 1,740,700.00 7,197,433.76 8,938,133.76
2024 1,445,000.00 296,950.00 1,741,950.00 7,194,325.00 8,936,275.00
2025 1,530,000.00 224,700.00 1,754,700.00 7,188,182.50 8,942,882.50
2026 1,595,000.00 163,500.00 1,758,500.00 7,181,985.00 8,940,485.00
2027 1,675.000.00 83.750.00 1,758.750.00 7.177,165.00 8.935.,915.00
Total $16,515,000.00 $6,057,696.67  $22,572,696.67 $93.,653,258.84 $116,225,955.51
THE BONDS

Authority for Issuance

The Bonds were authorized for issuance pursuant to the Indenture, the Redevelopment Law, the
Bond Law and the Dissolution Act. On May 15, 2014, pursuant to Resolution No. 14-08, the Oversight
Board, pursuant to Health and Safety Code Section 34177.5(f), directed the Successor Agency to pursue
issuance of bonds to refund the Refunded Bonds. The issuance of the Bonds and the execution and
delivery of the Indenture were authorized by the Successor Agency pursuant to Resolution No. SA-16
adopted on June 10, 2014 (the “Resolution”) and by the Oversight Board pursuant Resolution No. OB 14-
09 adopted on June 11, 2014 (the “Oversight Board Resolution”). The preparation and delivery of the
Official Statement was authorized by the Successor Agency pursuant to Resolution No. SA-20 adopted on
July 8, 2014.

On July 31, 2014, the State Department of Finance provided a letter to the Successor Agency
stating that based on the State Department of Finance’s review and application of the law, the Oversight
Board Resolution approving the Bonds was approved by the State Department of Finance. See
APPENDIX F — “STATE DEPARTMENT OF FINANCE APPROVAL LETTER.”



Description of the Bonds

The Bonds will be dated the date of their delivery (the “Closing Date”), will be issued as fully
registered bonds in the denomination of $5,000 or any integral multiple thereof (not exceeding the
principal amount of Bonds maturing at any one time) and will mature on September 1 in the years and in
the principal amounts and bear interest (on the basis of a 360-day year consisting of twelve months of
thirty days each) as set forth on the inside cover hereof.

Interest on such Bonds will be payable on March 1 and September 1 of each year, commencing
March 1, 2015 (each an “Interest Payment Date™) to and including the maturity or redemption date
thereof. Each Bond shall bear interest from the Interest Payment Date next preceding the date of
authentication thereof, unless such date of authentication is a day during the period from the sixteenth day
of the month next preceding any Interest Payment Date to such Interest Payment Date, inclusive, in which
event it shall bear interest from such Interest Payment Date, or unless such date of authentication is prior
to February 16, 2015, in which event it shall bear interest from the Closing Date; provided, however, that
if at the time of authentication of any Bond interest is then in default on the Outstanding Bonds, such
Bond shall bear interest from the Interest Payment Date to which interest has previously been paid or
made available for payment on the Outstanding Bonds. Payment of interest on any Bond due on or before
the maturity or prior redemption thereof shall be made to the person whose name appears in the Bonds
registration books kept by the Trustee as the registered owner thereof as of the close of business on the
fifteenth day of the month immediately preceding an Interest Payment Date, whether or not such day is a
Business Day, such interest to be paid by check mailed by first class mail on the Interest Payment Date to
such registered owner at the address as it appears in such books, or by wire transfer to an account in the
United States upon written request delivered to the Trustee no later than the fifteenth (15th) day of the
month next preceding such Interest Payment Date of a Holder of at least $1,000,000 in aggregate
principal amount of Bonds.

Book-Entry System

The Depository Trust Company (“DTC”), New York, New York, will act as securities depository
for the Bonds. The Bonds will be issued as fully-registered securities registered in the name of Cede &
Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized representative
of DTC. One fully-registered certificate will be issued for each maturity of the Bonds, each in the
aggregate principal amount of such maturity, and will be deposited with DTC. See APPENDIX C —
“BOOK-ENTRY SYSTEM.”

Redemption

Optional Redemption of Bonds. The Bonds due on or after September 1, 2025 are subject to
optional redemption prior to maturity at the option of the Successor Agency on any date on or after
September 1, 2024, as a whole or in part and by lot, from any source of available funds at a redemption
price equal to the principal amount thereof to be redeemed, without premium, together with accrued
interest thereon to the date fixed for redemption.

Partial Redemption of Bonds. If less than all Outstanding Bonds maturing by their terms on any
one date are to be redeemed at any one time, the Trustee shall select the Bonds of such maturity date to be
redeemed by lot. If Outstanding Bonds maturing by their terms on more than one date are to be redeemed
at any one time, the Successor Agency shall select the maturities of Bonds to be so redeemed. For
purposes of such selection, all Bonds will be deemed to consist of separate $5,000 portions, and such
portions will be treated as separately redeemable Bonds.



Effect of Redemption. If notice of redemption has been duly given as aforesaid and on the
redemption date designated in such notice money for the payment of the redemption price of the Bonds
called for redemption is held by the Trustee, then on the date so designated the Bonds so called for
redemption shall become due and payable, and from and after the date so designated interest on such
Bonds shall cease to accrue, and the Holders of such Bonds shall have no rights in respect thereof except
to receive payment of the redemption price thereof.

Notice of Redemption. The Successor Agency is required to give the Trustee written notice of its
intention to redeem Bonds at least 60 days prior to the date fixed for such redemption, unless such lesser
number of days’ notice shall be acceptable to the Trustee, such notice being for the convenience of the
Trustee.

Notice of redemption shall be sent by the Trustee, not less than twenty (20) nor more than sixty
(60) days prior to the redemption date to the respective Holders of the Bonds designated for redemption at
their addresses appearing on the registration books of the Trustee. Each notice of redemption shall state
the date of such notice, the redemption price, place or places of redemption (including the name and
appropriate address of the Trustee), the CUSIP number (if any) of the maturity or maturities, and, if less
than all of any such maturity is to be redeemed, the distinctive certificate numbers of the Bonds of such
maturity to be redeemed and, in the case of Bonds to be redeemed in part only, the respective portions of
the principal amount thereof to be redeemed. Each such notice shall also state that on said date there will
become due and payable on each of said Bonds the redemption price thereof and in the case of a Bond to
be redeemed in part only, the specified portion of the principal amount thereof to be redeemed, together
with interest accrued thereon to the redemption date, and that from and after such redemption date interest
thereon shall cease to accrue, and shall require that such Bonds be then surrendered at the address of the
Trustee specified in the redemption notice. Failure to receive such notice shall not invalidate any of the
proceedings taken in connection with such redemption.

The Successor Agency shall have the right to rescind any notice of optional redemption by
written notice to the Trustee on or prior to the dated fixed for redemption. Any notice of redemption shall
be cancelled and annulled if for any reason funds are not or will not be available on the date fixed for
redemption for the payment in full of the Bonds then called for redemption, and neither the lack of
available funds nor such cancellation shall constitute an Event of Default under the Indenture. The
Successor Agency and the Trustee shall have no liability to the Owners or any other party related to or
arising from such rescission of notice of redemption. The Trustee shall send notice of such rescission of
redemption in the same manner as the original notice of redemption was sent.

Limitation on Debt Other Than Refunding Obligations

Under the Indenture, the Successor Agency agrees not to issue Parity Debt, except for Parity Debt
constituting Refunding Bonds. The Successor Agency may issue Refunding Bonds on a parity with the
Bonds and any Parity Debt if the documents authorizing the Refunding Bonds provide that: (i) interest is
payable on March 1 and September 1 in each year of the term of such Refunding Bonds except the first
twelve-month period, during which interest may be payable on either March 1 or September 1; (ii) the
principal of such Refunding Bonds is payable only on September 1 in any year; and (iii) the final maturity
of any Refunding Bonds does not exceed the final maturity of the Bonds being refunded. Annual debt
service on the Refunding Bonds must be lower than annual debt service on the Bonds being refunded
during every year the refunding bonds will be outstanding.

Under the Indenture, the Successor Agency also agrees not to issue any additional bonds, debt or
other obligations secured by the Housing Set-Aside, except for the purpose of refunding all or a portion of
the Housing Parity Bonds in accordance with the Redevelopment Law. Nothing contained in the
Indenture, however, limits the Successor Agency from incurring any indebtedness secured by the pledged



Tax Revenues and wholly subordinate to the Bonds. See APPENDIX A — “SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE.”

THE DISSOLUTION ACT

The Dissolution Act requires the County Auditor-Controller to determine the amount of property
taxes that would have been allocated to the Predecessor Agency (pursuant to subdivision (b) of Section 16
of Article XVI of the State Constitution) had the Predecessor Agency not been dissolved pursuant to the
operation of AB X1 26, using current assessed values on the last equalized roll on August 20, and to
deposit that amount in the Redevelopment Property Tax Trust Fund for the Successor Agency established
and held by the County Auditor-Controller pursuant to the Dissolution Act. The Dissolution Act provides
that any bonds authorized thereunder to be issued by the Successor Agency will be considered
indebtedness incurred by the dissolved Predecessor Agency, with the same legal effect as if the bonds had
been issued prior to effective date of AB X1 26, in full conformity with the applicable provision of the
Redevelopment Law that existed prior to that date, and will be included in the Successor Agency’s
Recognized Obligation Payment Schedules. See “SECURITY AND SOURCES OF PAYMENT FOR
THE BONDS — Recognized Obligation Payment Schedules” and APPENDIX A — “SUMMARY OF
CERTAIN PROVISIONS OF THE INDENTURE — Definitions.”

The Dissolution Act further provides that bonds authorized thereunder to be issued by the
Successor Agency will be secured by a pledge of, and lien on, and will be repaid from moneys deposited
from time to time in the Redevelopment Property Tax Trust Fund, and that property tax revenues pledged
to any bonds authorized to be issued by the Successor Agency under the Dissolution Act, including the
Bonds, are taxes allocated to the Successor Agency pursuant to subdivision (b) of Section 33670 of the
Redevelopment Law and Section 16 of Article X VI of the State Constitution.

Pursuant to subdivision (b) of Section 33670 of the Redevelopment Law and Section 16 of
Article XVI of the State Constitution and as provided in the Redevelopment Plan, taxes levied upon
taxable property in the Merged Project Area each year by or for the benefit of the State, any city, county,
city and county, district, or other public corporation (herein sometimes collectively called “taxing
agencies”) after the effective date of the ordinance approving the Redevelopment Plan, or the respective
effective dates of ordinances approving amendments to the Redevelopment Plan that added territory to the
Merged Project Area, as applicable, are to be divided as follows:

(a) To Taxing Agencies: That portion of the taxes which would be produced by the
rate upon which the tax is levied each year by or for each of the taxing agencies upon the
total sum of the assessed value of the taxable property in the Merged Project Area as
shown upon the assessment roll used in connection with the taxation of such property by
such taxing agency last equalized prior to the effective date of the ordinance adopting the
Redevelopment Plan, or the respective effective dates of ordinances approving
amendments to the Redevelopment Plan that added territory to the Merged Project Area,
as applicable (each, a “base year valuation™), will be allocated to, and when collected will
be paid into, the funds of the respective taxing agencies as taxes by or for the taxing
agencies on all other property are paid; and

(b) To the Predecessor Agency/Successor Agency: Except for that portion of the
taxes in excess of the amount identified in (a) above which are attributable to a tax rate
levied by a taxing agency for the purpose of producing revenues in an amount sufficient
to make annual repayments of the principal of, and the interest on, any bonded
indebtedness approved by the voters of the taxing agency on or after January 1, 1989 for
the acquisition or improvement of real property, which portion shall be allocated to, and
when collected shall be paid into, the fund of that taxing agency, that portion of the levied
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taxes each year in excess of such amount, annually allocated within the Plan Limit
following the Delivery Date, when collected will be paid into a special fund of the
Successor Agency. Section 34172 of the Dissolution Act provides that, for purposes of
Section 16 of Article XVI of the State Constitution, the Redevelopment Property Tax
Trust Fund shall be deemed to be a special fund of the Successor Agency to pay the debt
service on indebtedness incurred by the Predecessor Agency or the Successor Agency to
finance or refinance the redevelopment projects of the Predecessor Agency.

That portion of the levied taxes described in paragraph (b) above, less amounts deducted pursuant
to Section 34183(a) of the Dissolution Act for permitted administrative costs of the County Auditor-
Controller, constitute the amounts required under the Dissolution Act to be deposited by the County
Auditor-Controller into the Redevelopment Property Tax Trust Fund. In addition, Section 34183 of the
Dissolution Act effectively eliminates the January 1, 1989 date from paragraph (b) above.

BOND INSURANCE
Bond Insurance Policy

Concurrently with the issuance of the Bonds, Build America Mutual Assurance Company
(“BAM” or “Bond Insurer”) will issue its Municipal Bond Insurance Policy for the Bonds (the “Policy”™)
for the Bonds maturing on September 1 of the years 2022 through 2027, inclusive, with CUSIP numbers
76246PAH1, 76246PAJ7, 76246PAK4, 76246PAL2, 76246PAMO, and 76246PANS (collectively, the
“Insured Bonds”). The Policy guarantees the scheduled payment of principal of and interest on the
Insured Bonds when due as set forth in the form of the Policy included as “APPENDIX J - SPECIMEN
MUNICIPAL BOND INSURANCE POLICY” to this Official Statement.

The Policy is not covered by any insurance security or guaranty fund established under New
York, California, Connecticut or Florida insurance law.

Build America Mutual Assurance Company

BAM is a New York domiciled mutual insurance corporation. BAM provides credit enhancement
products solely to issuers in the U.S. public finance markets. BAM will only insure obligations of states,
political subdivisions, integral parts of states or political subdivisions or entities otherwise eligible for the
exclusion of income under section 115 of the U.S. Internal Revenue Code of 1986, as amended. No
member of BAM is liable for the obligations of BAM.

The address of the principal executive offices of BAM is: 1 World Financial Center, 27th Floor,
200 Liberty Street, New York, New York 10281, its telephone number is: 212-235-2500, and its website
is located at: www.buildamerica.com.

BAM is licensed and subject to regulation as a financial guaranty insurance corporation under the
laws of the State of New York and in particular Articles 41 and 69 of the New York Insurance Law.

BAM’s financial strength is rated “AA/Stable” by Standard and Poor’s Ratings Services, a
Standard & Poor’s Financial Services LLC business (“S&P”). An explanation of the significance of the
rating and current reports may be obtained from S&P at www.standardandpoors.com. The rating of BAM
should be evaluated independently. The rating reflects the S&P’s current assessment of the
creditworthiness of BAM and its ability to pay claims on its policies of insurance. The above rating is not
a recommendation to buy, sell or hold the Bonds, and such rating is subject to revision or withdrawal at
any time by S&P, including withdrawal initiated at the request of BAM in its sole discretion. Any
downward revision or withdrawal of the above rating may have an adverse effect on the market price of
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the Bonds. BAM only guarantees scheduled principal and scheduled interest payments payable by the
issuer of the Bonds on the date(s) when such amounts were initially scheduled to become due and payable
(subject to and in accordance with the terms of the Policy), and BAM does not guarantee the market price
or liquidity of the Bonds, nor does it guarantee that the rating on the Bonds will not be revised or
withdrawn.

Capitalization of BAM

BAM’s total admitted assets, total liabilities, and total capital and surplus, as of June 30, 2014 and
as prepared in accordance with statutory accounting practices prescribed or permitted by the New York
State Department of Financial Services were $477.8 million, $17.9 million and $459.9 million,
respectively.

BAM is party to a first loss reinsurance treaty that provides first loss protection up to a maximum
of 15% of the par amount outstanding for each policy issued by BAM, subject to certain limitations and
restrictions.

BAM’s most recent Statutory Annual Statement, which has been filed with the New York State
Insurance Department and posted on BAM’s website at www.buildamerica.com, is incorporated herein by
reference and may be obtained, without charge, upon request to BAM at its address provided above
(Attention: Finance Department). Future financial statements will similarly be made available when
published.

BAM makes no representation regarding the Bonds or the advisability of investing in the Bonds.
In addition, BAM has not independently verified, makes no representation regarding, and does not accept
any responsibility for the accuracy or completeness of this Official Statement or any information or
disclosure contained herein, or omitted herefrom, other than with respect to the accuracy of the
information regarding BAM, supplied by BAM and presented under the heading “BOND INSURANCE.”

Additional Information Available from BAM

Credit Insights Videos. For certain BAM-insured issues, BAM produces and posts a brief Credit
Insights video that provides a discussion of the obligor and some of the key factors BAM’s analysts and
credit committee considered when approving the credit for insurance. The Credit Insights videos are
easily accessible on BAM’s website at buildamerica.com/creditinsights/.

Obligor Disclosure Briefs. Subsequent to closing, BAM posts an Obligor Disclosure Brief on
every issue insured by BAM, including the Bonds. BAM Obligor Disclosure Briefs provide information
about the gross par insured by CUSIP, maturity and coupon; sector designation (e.g. general obligation,
sales tax); a summary of financial information and key ratios; and demographic and economic data
relevant to the obligor, if available. The Obligor Disclosure Briefs are also easily accessible on BAM’s
website at buildamerica.com/obligor/.

Disclaimers. The Obligor Disclosure Briefs and the Credit Insights videos and the information
contained therein are not recommendations to purchase, hold or sell securities or to make any investment
decisions. Credit-related and other analyses and statements in the Obligor Disclosure Briefs and the
Credit Insights videos are statements of opinion as of the date expressed, and BAM assumes no
responsibility to update the content of such material. The Obligor Disclosure Briefs and Credit Insight
videos are prepared by BAM; they have not been reviewed or approved by the issuer of or the underwriter
for the Bonds, and the issuer and underwriter assume no responsibility for their content.
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BAM receives compensation (an insurance premium) for the insurance that it is providing with
respect to the Bonds. Neither BAM nor any affiliate of BAM has purchased, or committed to purchase,
any of the Bonds, whether at the initial offering or otherwise.

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS
Tax Allocation Financing

Prior to the enactment of AB X1 26, the Redevelopment Law authorized the financing of
redevelopment projects through the use of tax increment revenues. This method provided that the taxable
valuation of the property within a redevelopment project area on the property tax roll last equalized prior
to the effective date of the ordinance which adopts the redevelopment plan becomes the base year
valuation. Assuming the taxable valuation never drops below the base year level, the taxing agencies
receiving property taxes thereafter received only that portion of the taxes produced by applying then
current tax rates to the base year valuation, and the redevelopment agency was allocated the remaining
portion of property taxes produced by applying then current tax rates to the increase in valuation over the
base year. Such incremental tax revenues allocated to a redevelopment agency were authorized to be
pledged to the payment of redevelopment agency obligations. Successor agencies have no power to levy
property taxes and must rely on the allocation of taxes as described above. See “THE DISSOLUTION
ACT.”

Pledge of Tax Revenues; Special Fund

The Bonds and all Parity Debt will be secured by a first lien on and pledge of all of the Tax
Revenues equal to Annual Debt Service on the Bonds and annual debt service required for Parity Debt, as
provided in the respective Parity Debt document. The Bonds are also secured by a first lien on and
security interest in all moneys in the Special Fund held by the Trustee pursuant to the Indenture and in the
funds or accounts so specified and provided for in the Indenture. Under the Indenture a Special Fund is
created, which the Trustee covenants and agrees to maintain. The Successor Agency covenants and agrees
in the Indenture that Tax Revenues equal to Annual Debt Service on the Bonds for each Bond Year plus
the amount, if any, necessary to restore the balance in the Reserve Account to the Reserve Requirement,
so long as any Bonds shall be outstanding under the Indenture, when and as received, will be received by
the Successor Agency in trust under the Indenture and transferred to the Trustee to be deposited in the
Special Fund held hereunder by the Trustee and accounted for through and held in trust in the Special
Fund, and the Successor Agency shall have no beneficial right or interest in any of such money, except
only as herein provided. All such Tax Revenues, whether received by the Successor Agency in trust or
deposited with the Trustee, all as provided in the Indenture, will nevertheless be disbursed, allocated and
applied solely to the uses and purposes set forth in the Indenture, and will be accounted for separately and
apart from all other money, funds, accounts or other resources of the Successor Agency.

Recognized Obligation Payment Schedules

No fewer than 90 days prior to each January 2 and June 1, the Dissolution Act requires successor
agencies to prepare, and submit to the successor agency’s oversight board and the State Department of
Finance for approval, a Recognized Obligation Payment Schedule (the “Recognized Obligation Payment
Schedule”) pursuant to which enforceable obligations (as defined in the Dissolution Act) of the successor
agency are listed, together with the source of funds to be used to pay for each enforceable obligation. As
defined in the Dissolution Act, “enforceable obligation” includes bonds, including the required debt
service, reserve set-asides, and any other payments required under the indenture or similar documents
governing the issuance of the outstanding bonds of the Predecessor Agency, as well as other obligations
such as loans, judgments or settlements against the former redevelopment agency, any legally binding and
enforceable agreement that is not otherwise void as violating the debt limit or public policy, contracts
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necessary for the administration or operation of the successor agency, and amounts borrowed from the
Low and Moderate Income Housing Fund. A reserve may be included on the Recognized Obligation
Payment Schedule and held by the successor agency when required by the bond indenture or when the
next property tax allocation will be insufficient to pay all obligations due under the provisions of the bond
for the next payment due in the following six-month period.

Under the Dissolution Act, the categories of sources of payments for enforceable obligations
listed on a Recognized Obligation Payment Schedule are the following: (i) the Low and Moderate
Income Housing Fund, (ii) bond proceeds, (iii) reserve balances, (iv) administrative cost allowance, (v)
the Redevelopment Property Tax Trust Fund (but only to the extent no other funding source is available
or when payment from property tax revenues is required by an enforceable obligation or otherwise
required under the Dissolution Act), or (vi) other revenue sources (including rents, concessions, asset sale
proceeds, interest earnings, and any other revenues derived from the Predecessor Agency, as approved by
the Oversight Board).

The Dissolution Act provides that, commencing on the date the first Recognized Obligation
Payment Schedule is valid thereunder, only those payments listed in the Recognized Obligation Payment
Schedule may be made by the Successor Agency from the funds specified in the Recognized Obligation
Payment Schedule. Accordingly, although all of the debt service payments on the Bonds have been
approved by the State Department of Finance, such debt service payments must appear on the applicable
Recognized Obligation Payment Schedule.

The Recognized Obligation Payment Schedule must be submitted by the Successor Agency, after
approval by the Oversight Board, to the County Administrative Officer, the County Auditor-Controller,
the State Department of Finance, and the State Controller by 90 days before the date of the next January 2
or June 1 property tax distribution. If the Successor Agency does not submit an Oversight Board-
approved Recognized Obligation Payment Schedule by the applicable deadline, the City will be subject to
a civil penalty equal to $10,000 per day for every day the schedule is not submitted to the State
Department of Finance. Additionally, the Successor Agency’s administrative cost allowance is reduced
by 25% if the Successor Agency does not submit an Oversight Board-approved Recognized Obligation
Payment Schedule by the 80th day before the date of the next January 2 or June 1 property tax
distribution, as applicable, with respect to the Recognized Obligation Payment Schedule for the
subsequent six-month period. The Successor Agency timely submitted to the County Administrative
Officer, the County Auditor-Controller, the State Department of Finance, and the State Controller its
Oversight Board-approved Recognized Obligation Payment Schedule by March 3, 2014, with respect to
the Recognized Obligation Payment Schedule for the six-month period of July 1, 2014 through December
31, 2014. For additional information regarding procedures under the Dissolution Act relating to late
Recognized Obligation Payment Schedules and implications thereof on the Bonds, see “RISK FACTORS
— Recognized Obligation Payment Schedules.”

The Dissolution Act requires the State Department of Finance to make a determination of the
enforceable obligations and the amounts and funding sources of the enforceable obligations no later than
45 days after the Recognized Obligation Payment Schedule is submitted. Within five business days of the
determination by the State Department of Finance, the Successor Agency may request additional review
by the department and an opportunity to meet and confer on disputed items, if any. The State Department
of Finance will notify the Successor Agency and the County Auditor-Controller as to the outcome of its
review at least 15 days before the January 2 or June 1 date of property tax distribution, as applicable.
Additionally, the County Auditor-Controller may review a submitted Recognized Obligation Payment
Schedule and object to the inclusion of any items that are not demonstrated to be enforceable obligations
and may object to the funding source proposed for any items, provided that the County Auditor-
Controller must provide notice of any such objections to the Successor Agency, the Oversight Board, and
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the State Department of Finance at least 60 days prior to the January 2 or June 1 date of property tax
distribution, as applicable.

The Successor Agency has covenanted in the Indenture to take all actions required under the
Dissolution Act to include scheduled debt service on the Bonds as well as any amount required under the
Indenture to replenish the Reserve Fund, in Recognized Obligation Payment Schedules. Without limiting
the generality of the forgoing, the Successor Agency covenants and agrees to not less than 90-days prior
to each January 2 and June 1 (or such other dates as are specified in the Health and Safety Code or other
applicable law), prepare and submit to the Oversight Board and the State Department of Finance, a
Recognized Obligation Payment Schedule, pursuant to which enforceable obligations of the Successor
Agency are listed, including with respect to the Bonds and any outstanding Parity Debt. The Successor
Agency shall take all actions necessary or advisable under the Dissolution Act to include on each
applicable Recognized Obligation Payment Schedule all payments required under the Indenture. The
Recognized Obligation Payment Schedule submitted 90-days prior to each January 2 shall include the full
amount of pledged Tax Revenues required to be deposited pursuant to the Indenture. To fulfil the
obligation described in the previous sentence, the Successor Agency shall, to the extent necessary, include
the amounts to be held by the Agency as a reserve until the next six-month period, as contemplated by
paragraph (1)(A) of subdivision (d) of Section 34171 of the Law, that are necessary to provide for the
deposits required under the Indenture. See “THE INDENTURE — Covenants of the Agency.”

The Successor Agency has no power to levy and collect taxes, and various factors beyond its
control could affect the amount of pledged Tax Revenues available in any period to pay the principal of
and interest on the Bonds. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS” and
“RISK FACTORS.”

Flow of Funds

Taxes levied on property within the Merged Project Area on that portion of the taxable valuation
over and above the taxable valuation of the applicable base year property tax roll with respect to the
Merged Project Area, to the extent they constitute pledged Tax Revenues, will be deposited in the
Redevelopment Property Tax Trust Fund. Pledged Tax Revenues are deposited from time to time in the
Redevelopment Property Tax Trust Fund established pursuant to and as provided in the Dissolution Act.
Monies deposited into the Redevelopment Property Tax Trust Fund include funds formerly required to be
deposited into the Predecessor Agency’s low and moderate housing fund. Section 33177.5(g) of the
Dissolution Act provides that the Bonds shall also “be secured by a pledge of, and lien on, and shall be
repaid from monies deposited from time to time in the Redevelopment Property Tax Trust Fund.” Under
the Indenture, the Successor Agency must remit, from time to time, to the Trustee the amount of pledged
Tax Revenues deposited in the Special Fund required to pay debt service on the Bonds. See “SECURITY
AND SOURCES OF PAYMENT FOR THE BONDS — Recognized Obligation Payment Schedules.”

All moneys remitted to the Trustee from the Successor Agency will be deposited in the Special
Fund created under the Indenture. All moneys in the Special Fund held by the Trustee will be set aside in
the following respective special accounts within the Special Fund, in the following order of priority:

(a) Interest Account;

(b) Principal Account; and

(c) Reserve Account.

All money in each of such accounts will be held in trust by the Trustee and shall be applied, used
and withdrawn only for the purposes and in the priority authorized in the Indenture.
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(D Interest Account. At least five (5) business days prior to each Interest Payment Date, the
Trustee will set aside from the Special Fund and deposit in the Interest Account an amount of money that,
together with any money contained therein, is equal to the aggregate amount of the interest becoming due
and payable on all Outstanding Bonds on the next succeeding Interest Payment Date. No deposit need be
made into the Interest Account if the amount contained therein is at least equal to the aggregate amount of
the interest becoming due and payable on all Outstanding Bonds on the next succeeding Interest Payment
Date. All moneys in the Interest Account shall be used and withdrawn by the Trustee solely for the
purpose of paying the interest on the Outstanding Bonds as it shall become due and payable (including
accrued interest on any Outstanding Bonds purchased or redeemed prior to maturity).

2) Principal Account. At least five (5) business days prior to September 1 of each year,
commencing five (5) business days prior to September 1, 2015 the Trustee will set aside from the Special
Fund and deposit in the Principal Account an amount of money that, together with any money contained
therein, is equal to the aggregate amount of the principal of all Outstanding Bonds becoming due and
payable on the next succeeding principal payment date. If there shall be insufficient money in the Special
Fund to make in full all such principal payments required to be made pursuant to the Indenture at any one
time, then the available money shall be applied pro rata to the making of such principal payments in the
proportion which all such principal payments bear to each other.

No deposit need be made into the Principal Account if the amount contained therein is at least
equal to the aggregate amount of the payment of principal of all Outstanding Bonds to be paid on the next
succeeding principal payment date.

All money in the Principal Account shall be used and withdrawn by the Trustee solely for the
purpose of paying the principal of the Outstanding Bonds as it shall become due and payable.

3) Reserve Account. On or before September 1 of each year, commencing September 1,
2015, the Trustee will set aside from the Special Fund and deposit in the Reserve Account the amount of
money, if any, that is necessary to restore the balance in the Reserve Account to the full amount of the
Reserve Requirement based upon the market value of the cash and securities held in the Reserve Account
on or before such September 1. No deposit need be made in the Reserve Account so long as there shall be
on deposit therein a value not less than the Reserve Requirement. All money in the Reserve Account shall
be used and withdrawn by the Trustee solely for the purpose of replenishing the Interest Account and the
Principal Account, in such order, in the event of any deficiency at any time in any of such accounts, or for
the purpose of paying the interest on or principal of or redemption premiums and price upon mandatory
redemption, if any, on the Bonds in the event that no other money of the Successor Agency is lawfully
available therefor, or for the retirement of all Bonds then Outstanding. For so long as the Successor
Agency is not in default hereunder, any amount in the Reserve Account in excess of the amount required
by this paragraph to be on deposit therein shall, unless otherwise directed in a Written Request of the
Successor Agency, be withdrawn from the Reserve Account by the Trustee and transferred to the Special
Fund on or before March 1 or September 1 of each year.

Notwithstanding any provision of the Indenture to the contrary, all or any portion of the Reserve
Requirement for the Bonds may be satisfied by the provision of a policy of insurance, a surety bond, a
letter of credit or other comparable credit facility (collectively referred to herein as a “Credit Facility”), or
a combination thereof, which, together with moneys on deposit in the Reserve Account, provide an
aggregate amount equal to the Reserve Requirement; provided, that the provider of any such policy of
insurance, surety bond, letter of credit or other comparable credit facility must be rated in one of the two
highest rating categories by Moody’s Investors Service or S&P, without regard to modifier, at the time of
delivery of such credit facility. Upon deposit of a surety bond, a letter of credit or other comparable credit
facility, or a combination thereof, the Trustee shall transfer any excess amounts then on deposit in the
Reserve Account into a segregated account of the Special Fund, which monies shall be applied at the
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written direction of the Successor Agency either (i) to the payment within one year of the date of transfer
of capital expenditures of the Successor Agency permitted by law, or (ii) to the redemption of Bonds on
the earliest succeeding date on which such redemption is permitted hereby, and pending such application
shall be held either not invested in investment property (as defined in section 148(b) of the Code), or
invested in such property to produce a yield that is not in excess of the yield on the Bonds; provided,
however, that the Successor Agency may by written direction to the Trustee cause an alternative use of
such amounts if the Successor Agency shall first have obtained a written opinion of nationally recognized
bond counsel substantially to the effect that such alternative use will not adversely affect the exclusion
pursuant to section 103 of the Code of interest on the Bonds from the gross income of the owners thereof
for federal income tax purposes.

4 On or after September 2 of each year, commencing September 2, 2015, after transfer of
moneys to the Reserve Account necessary to restore the balance in the Reserve Account to the Reserve
Requirement, all moneys in the Special Fund and the accounts therein shall, upon the Written Request of
the Successor Agency, be transferred to the Successor Agency to be used by the Successor Agency for
any lawful purposes. Notwithstanding the foregoing, any moneys available for transfer to the Successor
Agency pursuant to this section (4) shall, upon the Written Request of the Successor Agency, be used by
the Trustee to purchase Outstanding Bonds at such prices as shall be specified in writing by the Successor
Agency.

Reserve Account

To secure the payment of the principal of and interest on the Bonds, a Reserve Account for the
Bonds is established in the Indenture, in an amount equal to the initial Reserve Requirement. At closing,
the Successor Agency will deposit into the Reserve Account the Reserve Policy to be issued by the Bond
Insurer to satisfy the Reserve Requirement. On the Closing Date the Reserve Requirement equals
$1,758,750. Amounts in the Reserve Account shall be used and withdrawn as provided under the caption
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS — Flow of Funds — Reserve Account.”

Notwithstanding any provision of the Indenture to the contrary, all or any portion of the Reserve
Requirement for the Bonds may be satisfied by the provision of a policy of insurance, a surety bond, a
letter of credit or other comparable credit facility (collectively referred to herein as a “Credit Facility”), or
a combination thereof, which, together with moneys on deposit in the Reserve Account, provide an
aggregate amount equal to the Reserve Requirement; provided, that the provider of any such policy of
insurance, surety bond, letter of credit or other comparable credit facility must be rated in one of the two
highest rating categories by Moody’s Investors Service or S&P, without regard to modifier, at the time of
delivery of such credit facility.

Pass-Through Payments

The Redevelopment Law authorized redevelopment agencies to enter into an agreement to pay
tax increment revenues to any taxing agency that has territory located within a redevelopment project area
in an amount which in the agency’s determination is appropriate to alleviate any financial burden or
detriment caused by a redevelopment project. These agreements normally provide for a pass-through of
tax increment revenue directed to the affected taxing agency, and, therefore are commonly referred to as
pass-through agreements or tax sharing agreements (‘“Pass-Through Agreement”). The Predecessor
Agency entered into a number of Pass-Through Agreements with respect to tax revenues relating to the
Merged Project Area. Such Pass-Through Agreements may affect the ability of the Successor Agency to
make payments on the Bonds. See “APPENDIX H- FISCAL CONSULTANT’S REPORT” for
summaries of the Successor Agency’s pass-through agreements and the effect of these pass-through
agreements on projected Tax Revenues available to pay debt service on the Bonds.
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Pass-Through Agreements with each of the Rialto Unified School District, the San Bernardino
Community College District, and the San Bernardino County Superintendent of Schools, are by their
respective terms, subordinate to the payment of debt service on any bonded indebtedness of the Successor
Agency, including the Bonds. See “APPENDIX H- FISCAL CONSULTANT’S REPORT.”

The Dissolution Act establishes procedures whereby the Successor Agency may make Statutory
Pass-Through Payments subordinate to the payment of debt service on the Bonds. The Successor Agency
has satisfied the requirements of the Dissolution Act such that all Statutory Pass-Through
Payments are subordinate to the payment of debt service on the Bonds. The Successor Agency
covenants in the Indenture to not approve, execute or deliver any agreement, or approve, execute or
deliver or otherwise agree to any amendment, modification or supplement to any of the Pass-Through
Agreements or any other tax sharing agreements, which will reduce, or would have the effect of reducing,
the pledged Tax Revenues.

Elimination of Housing Set-Aside

Pursuant to Sections 33334.2 and 33334.3 of the Redevelopment Law, redevelopment agencies
were required to set aside not less than twenty percent of all tax increment revenues allocated to
redevelopment agencies from redevelopment project areas adopted after December 31, 1976, in a low-
and moderate-income housing fund to be expended for authorized housing purposes. Amounts on deposit
in the low- and moderate-income housing fund could be applied to pay debt service on bonds, loans, or
advances of redevelopment agencies to finance low- and moderate-income housing projects.

The Dissolution Act eliminated the requirement that twenty percent of tax increment revenue be
set aside and used exclusively for purposes of providing low and moderate income housing. Accordingly,
pledged Tax Revenues are not subject to such set aside requirement and amounts formerly required to be
set aside for such purpose are included in pledged Tax Revenues pledged to the payment of debt service
on the Bonds; provided, however, only to the extent not used to pay Housing Parity Bonds obligations.
See “SECURITY AND SOURCES OF PAYMENTS FOR THE BONDS.”

San Bernardino County Auditor-Controller

The Dissolution Act assigns county auditors numerous responsibilities, including the
responsibility to deposit tax increment revenues attributable to each successor agency into a
Redevelopment Property Tax Trust Fund held in the county treasury in the name of each successor
agency. Pursuant to the Dissolution Act, county auditors disburse funds from each Redevelopment
Property Tax Trust Fund twice annually, on January 2 and June 1. Such amounts include payments to
affected taxing entities, payments that are required to be paid from tax increment as approved on a
Recognized Obligation Payment Schedule, and various administrative fees and allowances. Remaining
Redevelopment Property Tax Trust Fund balances are distributed to affected taxing entities under a
prescribed method that accounts for pass-through payments. County auditors are also responsible for
distributing other moneys received from successor agencies (from sale of assets etc.) to the affected
taxing entities.
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THE SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE CITY OF RIALTO

General

Pursuant to Ordinance No. 733, adopted by the City Council and Part 1.7 (commencing with
Section 34100) of the Health and Safety Code of the State, the City Council duly established the
Predecessor Agency. On June 29, 2011, AB X1 26 was enacted as Chapter 5, Statutes of 2011, together
with a companion bill, AB X1 27. AB X1 26 provided for the dissolution of all redevelopment agencies,
but also permitted redevelopment agencies to avoid such dissolution by the payment of certain amounts.
A lawsuit was brought in the California Supreme Court, California Redevelopment Association, et al., v.
Matosantos, et al., 53 Cal. 4th 231 (Cal. 2011), challenging the constitutionality of AB X1 26 and AB X1
27. In its December 29, 2011 decision, the California Supreme Court largely upheld AB X1 26,
invalidated AB X1 27, and held that AB X1 26 may be severed from AB X1 27 and enforced
independently. As a result of AB X1 26 and the decision of the California Supreme Court in the
California Redevelopment Association case, as of February 1, 2012, all redevelopment agencies in the
State were dissolved, including the Predecessor Agency, and successor agencies were designated as
successor entities to the former redevelopment agencies to expeditiously wind down the affairs of the
former redevelopment agencies.

On September 27, 2011 pursuant to Resolution No. 6057 and Section 34173 of the Dissolution
Act, the City elected to serve as the Successor Agency. Subdivision (g) of Section 34173 of the
Dissolution Act, added by AB 1484, expressly affirms that the Successor Agency is a separate public
entity from the City, that the two entities shall not merge, and that the liabilities of the Predecessor
Agency will not be transferred to the City nor will the assets of the Predecessor Agency become assets of
the City.

Members and Officers

The Successor Agency is governed by the City Council of the City.

Name and Office Expiration of Term
Deborah Robertson, Mayor November 2016
Edward M. Palmer, Mayor Pro Tem November 2016
Joe Baca Jr., Council Member November 2014
Shawn O’Connell, Council Member November 2016
Lynn Hirtz, Council Member November 2014

Successor Agency Powers

Pursuant to the Dissolution Act, the Successor Agency is a separate public body from the City
and succeeds to the organizational status of the Predecessor Agency but without any legal authority to
participate in redevelopment activities, except to complete any work related to an approved enforceable
obligation. The Successor Agency is tasked with expeditiously winding down the affairs of the
Predecessor Agency, pursuant to the procedures and provisions of the Dissolution Act. Under the
Dissolution Act, many Successor Agency actions are subject to approval by the Oversight Board, as well
as review by the State Department of Finance. California has strict laws regarding public meetings
(known as the Ralph M. Brown Act) which generally make all Successor Agency and Oversight Board
meetings open to the public in similar manner as City Council meetings.
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Previously, Section 33675 of the Redevelopment Law required the Predecessor Agency to file not
later than the first day of October of each year with the County Auditor-Controller a statement of
indebtedness certified by the chief fiscal officer of the Predecessor Agency for each redevelopment plan
which provides for the allocation of taxes (i.e., the Redevelopment Plans). The statement of indebtedness
was required to contain the date on which the bonds were delivered, the principal amount, term, purposes
and interest rate of the bonds and the outstanding balance and amount due on the bonds. Similar
information was required to be given for each loan, advance or indebtedness that the Predecessor Agency
had incurred or entered into which is payable from tax increment. Section 33675 also provided that
payments of tax increment revenues from the County Auditor-Controller to the Predecessor Agency could
not exceed the amounts shown on the Predecessor Agency’s statement of indebtedness. The Dissolution
Act eliminates this requirement and provides that, commencing on the date the first Recognized
Obligation Payment Schedule is valid thereunder, the Recognized Obligation Payment Schedule
supersedes the statement of indebtedness previously required under the Redevelopment Law, and
commencing from such date, the statement of indebtedness will no longer be prepared nor have any effect
under the Redevelopment Law.

Plan Limitations

In 1993, Assembly Bill 1290 (“AB 1290”) was passed by the California Legislature and signed
into law by the Governor amending various provisions of the Redevelopment Law. Among other
amendments to the Redevelopment Law, AB 1290 imposed time limits on existing redevelopment plans
for the incurrence of indebtedness, the duration of the plan and the collection of the tax increment
revenues. The Predecessor Agency adopted Ordinance No. 1332 to incorporate time limits into the
Merged Project Area which brought the Redevelopment Plans into full compliance with AB 1290.

The California Legislature enacted SB 211, Chapter 741, Statutes 2001, effective January 1, 2002
(*SB 211”). SB 211 provides, among other things, that the limitation on incurring indebtedness contained
in a redevelopment plan adopted prior to January 1, 1994, may be deleted by ordinance of the legislative
body. However, such deletion will trigger statutory tax sharing with respect to the Merged Project Area
with those taxing entities that do not have tax sharing agreements. Tax sharing will be calculated based on
the increase in assessed valuation after the year in which the limitation would otherwise have become
effective.

SB 211 also authorizes the amendment of a redevelopment plan adopted prior to January 1, 1994,
in order to extend for not more than 10 years the effectiveness of the redevelopment plan and the time to
receive tax increment revenues and to pay indebtedness.

Any such extension must meet certain specified requirements, including the requirement that the
redevelopment agency establish the existence of both physical and economic blight within a specified
geographical area of the redevelopment project and that any additional tax increment revenues received
by the redevelopment agency because of the extension be used solely within the designated blighted area.
SB 211 authorizes any affected taxing entity, the State Department of Finance, or the Department of
Housing and Community Development to request the Attorney General to participate in the proceedings
to effect such extensions. It also authorized the Attorney General to bring a civil action to challenge the
validity of the proposed extensions.

SB 211 also prescribes additional requirements that a redevelopment agency would have to meet
upon extending the time limit on the effectiveness of a redevelopment plan, including requiring an
increased percentage of new and substantially rehabilitated dwelling units to be available at affordable
housing cost to persons and families of low or moderate income prior to the termination of the
effectiveness of the plan.
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Section 33333.4 of the Redevelopment Law requires redevelopment plans adopted on or after
October 1, 1976 and prior to January 1, 1994 to contain, among other things, a limitation on the number
of dollars in taxes that may be divided and allocated to the redevelopment agency pursuant to the plan.

As part of the State’s 2003-04 budget legislation, Senate Bills 1045 (“SB 1045”) (Chapter 260,
Statutes of 2003) required redevelopment agencies statewide to contribute $135 million to local County
ERAF which reduced the amount of State funding for schools. This transfer of funds was limited to fiscal
year 2003-04 only. Under the Redevelopment Law as amended by SB 1045, the redevelopment agencies
were authorized to use a simplified methodology to amend the individual redevelopment plans to extend
by one year the effectiveness of the plan and the time during which the agencies could repay debt with tax
increment revenues. Pursuant to SB 1045 the Successor Agency extended the term of redevelopment plan
effectiveness of all component project areas by one year with the adoption of Ordinance No. 1348 on
April 19, 2004. This extension in turn extends the terms of the redevelopment plan’s effectiveness and
the period within which the project areas may repay indebtedness by one year.

In connection with the requirement in the 2004-05 Budget that a portion of redevelopment agency
tax increment revenues be shifted to the ERAF, the State Legislature enacted SB 1096 which permits
redevelopment agencies making the ERAF payments mandated by the 2004-05 Budget to extend the
effectiveness of certain classes of redevelopment plans by one year for each year in which the ERAF
payments are made (for a total possible extension of two years). The portion of the Merged Project Area
composed of the former Industrial Redevelopment Project Area met the criteria for this extension, and the
City adopted its Ordinance No. 1370 on April 5, 2005 extending the plan limit of the portion of the
Merged Project Area composed of the former Industrial Redevelopment Project Area by two years.

The redevelopment plan limits currently governing the various portions of the Merged Project
Area redevelopment plans are summarized in the table below:

Merged Project Area Plan Limits

Last Date to Repay
Termination of Debt with Tax Tax Increment Limit on Qutstanding
Project Area Project Activities Revenue Limit Bond Debt
Industrial August 16, 2022 August 16, 2032 $300 million $100 million
Agua Mansa July 19, 2029 July 19, 2039 $270 million $90 million
Gateway January 16, 2027 January 16, 2037 $90 million $30 million
Central Business Dist. July 5, 2031 July 5, 2041 $289 million $100 million
Added Territory July 2, 2033 July 2, 2048 N/A $165 million

The limitations imposed by the Redevelopment Plan and/or AB 1290 are set forth in APPENDIX
H - “FISCAL CONSULTANT’S REPORT.”

Within the former Industrial Project Area, the Successor Agency has received a cumulative total
of $85,773,287 in tax increment revenue through 2013-14. Based on the projected tax increment
revenues to be received by the Successor Agency, the tax increment limit of $300 million will not be
exceeded within the life of the former Industrial Project Area unless growth from new development
and/or resale of property is in excess of 5.5% per year. Based on the projected tax increment revenues to
be received by the Successor Agency, the tax increment limit will not be exceeded prior to 2027, the final
year of repayment of the Bonds, unless growth from new development and/or resale of property is in
excess of 13.25% per year.

Within the former Agua Mansa Project Area the Successor Agency has received a cumulative

total of $75,577,507 in tax increment revenue through 2013-14. Based on the projected tax increment
revenues to be received by the Successor Agency, the tax increment limit of $270 million will be reached
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during fiscal year 2037-38. If the growth in tax increment revenues exceeds the projected levels the
former Agua Mansa Project Area may reach its tax increment limit earlier. Based on the projected tax
increment revenues to be received by the Successor Agency, the tax increment limit will not be exceeded
prior to 2027, the final year of repayment of the Bonds, unless growth from new development and/or
resale of property is in excess of 12.0% per year.

Within the former Gateway Project Area the Successor Agency has received a cumulative total of
$13,189,386 through 2013-14. Based on the projected tax increment revenues to be received by the
Successor Agency, the tax increment limit of $90 million will not be exceeded within the life of the
former Gateway Project Area unless growth from new development and/or resale of property is in excess
of 4.25% per year. Based on the projected tax increment revenues to be received by the Successor
Agency, the tax increment limit will not be exceeded prior to 2027, the final year of repayment of the
Bonds, unless growth from new development and/or resale of property is in excess of 20.5% per year.

Within the former Central Business District Project Area, the Successor Agency has received a
cumulative total of $15,479,002 through 2013-14. Based on the projected tax increment revenues to be
received by the Successor Agency, the tax increment limit of $289 million will not be exceeded within the
life of the former Central Business District Project Area unless growth from new development and/or
resale of property is in excess of 11.5% per year. Based on the projected tax increment revenues to be
received by the Successor Agency, the tax increment limit will not be exceeded prior to 2027, the final
year of repayment of the Bonds, unless growth from new development and/or resale of property is in
excess of 34.5% per year.

The Added Territory (as defined below) does not have a tax increment limit, however, through
2013-14 it has been allocated a total of $87,849,991.

Audited Financial Statements

Prior to the enactment of the Dissolution Act, the Predecessor Agency retained independent
auditors to prepare a report of the Predecessor Agency’s audited financial statements for each fiscal year
ended June 30, separate and apart from the City’s audited financial statements.

Section 34177(n) of Dissolution Act requires that a post-audit of the financial transactions and
records of the Successor Agency be made at least annually by a certified public accountant. The State
Department of Finance has stated that successor agency activities may be reported as a trust fund that is
included in the financial statements of the sponsoring government. For the reporting related to fiscal year
ending June 30, 2013, the City decided not to have separate financial statements prepared for the
Successor Agency. Instead, the financial transactions for the Successor Agency were reported as part of
the City’s audited financial statements (the “City CAFR”) which were prepared by White Nelson Diehl
Evans LLP (the “Auditors”). An excerpt of the City CAFR that includes the Successor Agency’s private-
purpose trust fund is attached as Appendix E to this Official Statement. The Successor Agency has not
requested nor obtained permission from the Auditors to include portions of the City CAFR in this Official
Statement. The Auditors have not performed any post-audit review of the financial condition or operation
of the Successor Agency for purposes of this Official Statement.

Under the Dissolution Act the Successor Agency is a separate legal entity from the City. The
assets and liabilities of the Successor Agency are not assets or liabilities of the City. The City CAFR is
not incorporated herein by reference. As of the date of this Official Statement, the City plans to include
the financial transactions of the Successor Agency as part of the City’s audited financial statements for
fiscal year ended June 30, 2014.
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THE MERGED PROJECT AREA
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General Description

The Merged Project Area consists of the merged Agua Mansa, Central Business District,
Gateway, and Industrial Project Areas (the “Agua Mansa Project Area,” “Central Business District
Project Area,” “Gateway Project Area” and “Industrial Project Area,” respectively.) On July 2, 2002 the
City Council of the City of Rialto adopted Ordinance No. 1333 merging the four subject project areas into
one, while also adding 3,436 acres of additional territory (the “Added Territory”) to the project area.

The Merged Project Area consists of a total of 7,535 acres of commercial, industrial, and
residential properties as follows:

Merged Project Area Component Acres
Former Agua Mansa Project Area 1,209
Former Central Business District Project Area 445
Former Gateway Project Area 428
Former Industrial Project Area 2,017
Added Territory 3,436
Total 7,535

Source: Rialto Redevelopment Agency.

The four former project areas were merged to accomplish the following: (1) add new territory to
the Merged Project Area, (2) to consolidate all of the redevelopment plans into one document, and (3) to
modify various financial and time limits incorporated in the original plans.

Agua Mansa Project Area

The former Agua Mansa Project Area was adopted on July 19, 1988 by Ordinance No. 1037 and
consisted of a single area located south of Interstate Highway 10 and totaling 1,209 acres. This portion of
the Merged Project Area is more particularly located north of Agua Mansa Road, east of Cactus Avenue,
south of Interstate Highway 10 and west of the City limits. The assessed value of this portion of the
Merged Project Area is mainly in industrial use (59.53%) and unsecured value (30.20%). There are 89
vacant parcels within the former Agua Mansa Project Area. The former Agua Mansa Project Area is
presently zoned for medium and heavy industrial use with development standards established under the
City’s Agua Mansa Industrial Corridor Specific Plan. Although some residential dwellings are located
within the Redevelopment Project, such dwellings are legal nonconforming uses under the applicable
development standards of the City.

The former Agua Mansa Project Area is presently dominated by distribution facilities and
businesses that support the movement of goods to markets. Some of the major existing users include
Home Depot, FedEx Ground, Unilever, and Angeles Block. There also are numerous trucking, fueling
and repair related facilities in the former Agua Mansa Project Area serving the distribution community.
A mixture of manufacturing companies that produce a wide variety of consumer goods are also located
throughout the project area, along with a growing contingent of consumer retail and service
establishments such as restaurants and gasoline stations.

A portion of the former Agua Mansa Project Area along Riverside Avenue is impacted by the
presumed presence of the Delhi Sands Fly. Approximately 41 acres within the former Agua Mansa
Project Area has been dedicated for preservation purposes and another 133 acres has been identified as
suitable or restorable habitat. Development applications are currently reviewed on a case-by-case basis if
the proposed project is located upon the Delhi Sands that provide habitat for the Delhi Sands Fly. The
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City has engaged an environmental consultant and has prepared a citywide Habitat Conservation Plan in
an attempt to eliminate the case-by-case negotiation process that has deterred development due to its
uncertainty. The Habitat Conservation Plan is under review by the Fish and Wildlife Service. See “RISK
FACTORS — Delhi Sands Flower-Loving Fly.”

Central Business District Project Area

The former Central Business District Project Area was adopted on June 5, 1990 by Ordinance No.
1101 and consists of a single area located on both sides of Riverside Avenue and totaling 445 acres. This
portion of the Merged Project Area is more particularly located north of Merrill Avenue, east of Cactus
Avenue, south of Foothill Boulevard and west of Sycamore Avenue. This portion of the Merged Project
Area contains the original downtown area of the City and consists substantially of residential (55.56%)
and commercial uses (23.30%) and contains a large amount of unsecured value (10.05%). There are 95
vacant parcels within Central Business District Project Area. The former Central Business District
Project Area is presently zoned for commercial, residential and medium industrial land uses in accordance
with the City’s Central Business District Specific Plan. The former Central Business District Project
Area encompasses the civic institutions in Rialto, including Rialto City Hall, the Post Office, and the
Metrolink rail station.

The former Central Business District Project Area (“CBD”) is a predominantly developed project
area with a small number of infill parcels remaining to be developed. The CBD has a well-defined
downtown area.

Gateway Project Area

The former Gateway Project Area consists of 428 acres and is generally located south of San
Bernardino Avenue, and north of the Slover Avenue bounded on the east and west within the City limits.
The former Gateway Project Area is near the intersection of the I-10 Freeway and Riverside Avenue. The
Gateway Redevelopment Project is presently zoned for commercial and medium industrial land use in
accordance with the City’s Gateway Specific Plan. Although some residential dwellings are located
within the Gateway Redevelopment Project, such dwellings are legal nonconforming uses under the
applicable development standards of the City.

The former Gateway Project Area consists of a mixture of existing commercial and industrial
developments, including a Wal-Mart retail store, motels, several restaurants, and service stations. In
2008, the City approved a 230,000 square foot retail center at the southwest corner of Riverside Avenue
and San Bernardino Avenue, anchored by a new Wal-Mart Supercenter (Wal-Mart will relocate the
existing store). In 2014, the City resolved litigation filed against the project under CEQA. The City and
developer are currently preparing improvement plans for the infrastructure necessary to support the
project. The developer expects to commence construction in 2015.

Much of the vacant property in this portion of the former Gateway Project Area is non
developable land because it has been encumbered by the assumed presence of an endangered species (the
Delhi Sands Flower Loving Fly). Approximately 10 acres within the former Gateway Project Area has
been dedicated for preservation purposes and another 40 acres has been identified as suitable or restorable
habitat. Development applications are currently reviewed on a case-by-case basis if the proposed project
is located upon the Delhi Sands which serves as the ecosystem for the Delhi Sands Flower Loving Fly.
The City has engaged an environmental consultant and has prepared a citywide Habitat Conservation Plan
in an attempt to eliminate the case-by-case negotiation process that has deterred development due to its
uncertainty. The Habitat Conservation Plan is currently under review by the US Fish and Wildlife
Service. See “RISK FACTORS — Delhi Sands Flower-Loving Fly.
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Industrial Project Area

The former Industrial Project Area was adopted on July 17, 1979 by Ordinance No. 782 and
consists of two noncontiguous areas totaling 2,017 acres. The larger of these two areas is generally
located north of Baseline Road, east of Alder Avenue, south of Casa Grande Drive and west of Spruce
Avenue. The southern and smaller area is generally north of Merrill Avenue, east of Linden Avenue,
south of Rialto Avenue and west of Lilac Avenue. The majority of the assessed value within this portion
of the Merged Project Area is in industrial use (53.46%) and unsecured value (24.39%). There are 164
vacant parcels within the former Industrial Project Area.

The Rialto Municipal Airport is the dominant use in the northern portion of the former Industrial
Project Area. The Successor Agency has entered into agreements with a developer for the master
planning and redevelopment of some or all of the Airport and Agency owned properties. The Airport
represents approximately 500 acres of freeway accessible property, which could be developed for
residential, commercial and industrial uses. Federal legislation was approved in 2005 which grants the
City the ability to close the airport under expedited rules with the Federal Aviation Administration. The
City has also entered into an agreement with the San Bernardino International Airport Authority to help
facilitate the relocation of displaced aviation tenants from the Rialto Municipal Airport. The City is in the
process of relocating the tenants at the Airport and expects to close the runways during the fourth quarter
of 2014. The County Sheriff will operate a helicopter facility until the second quarter of 2015. The City
will conduct demolition and remediation activities and expects to sell its first land parcel in 2015. The
build-out value of the project is expected to exceed $1 billion.

The City entered into development agreements to facilitate projects along Baseline Road,
immediately south of the Airport. Panattoni Development recently completed two buildings, a 373,000
square warehouse at the northwest corner of Baseline Road and Locust Avenue and a 718,000 square foot
warehouse at the northeast corner of Baseline Road and Locust Avenue. OHL, a global logistics
management firm, has completed tenant improvements for the 725,000 square foot facility and will ship
electronic products for Apple, employing up to 500 workers. The City has approved a development
agreement with Panattoni Development for a third warehouse of 750,000 square feet at the northwest
corner of Baseline Road and Linden Avenue. Panattoni has completed demolition of structures and rough
grading of the site, anticipating construction in the third quarter of 2014.

In June 2014, Target completed a 500,000 square foot cold storage food distribution facility at the
southwest corner of Renaissance Parkway and Laurel Avenue, immediately north of the Airport. DCT
Industrial is under construction on a 928,000 square foot warehouse at the southeast corner of
Renaissance Parkway and Laurel Avenue with completion scheduled for the fourth quarter of 2014. B &
B Plastics received land use entitlements and expects to commence construction on a 150,000 square foot
industrial facility at the northwest corner of Locust Avenue and Casmalia Street later this year. CapRock
Partners has two projects approved: a 620,000 square foot warehouse on Locust Avenue and a 428,000
square foot warehouse on Casmalia Street.

The southern portion of the former Industrial Project Area is presently zoned for industrial uses,
with certain select areas devoted to commercial uses. This area is rail served and includes business
occupants such as Toys R Us and Staples, both having developed large distribution facilities in recent
years. State Pipe and Supply completed an expansion of its facility in 2010, adding 60,000 square feet of
office and warehouse facilities. In addition, several of the pre-recession industrial facilities constructed
have been occupied by American Handforge and American Business Supply.
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Added Territory
The Added Territory consists of 3,436 acres in three sub-areas of the City of Rialto.

Subarea A consists of approximately 1,427 acres of land located north of Baseline Road and east
of the City’s easterly boundary on the east and west sides of the northern portion of the former Industrial
Project Area. Major General Plan land use designations in Subarea A include industrial, commercial and
public, with three small residential tracts at the extreme north, fronting the north side of Baseline Road
and just north of the Rialto Municipal Airport. The Foothill 210 Freeway bisects this Subarea along
Highland Avenue.

Subarea B consists of approximately 1,679 acres of land and connects the two non-contiguous
portions of the former Industrial Project Area together and to the former Central Business District Project
Area. Land uses are primarily residential and commercial with some mixed open space and public uses.
This area is in the center of the City and largely consists of older developments.

Subarea C consists of approximately 330 acres of land and connects the Industrial and Central
Business District Project Areas to the former Gateway Project Area and extends the former Agua Mansa
Project Area southward to include the industrial parcels comprising the southern tip of the City. It
consists primarily of commercial and industrial parcels.

The Added Territory includes significant vacant land that is undergoing industrial development.
In 2006, Target Corporation completed construction on a 3.3 million square foot distribution facility to
serve its retail stores in the western United States. Target added another 400,000 square feet of building
in 2010. Prologis Development Services constructed and leased three buildings in the Prologis North
Industrial Park, comprising 2.8 million square feet Prologis is currently constructing a 677,000 square
foot addition to the Prologis North Industrial Park.

[Remainder of page intentionally left blank.]
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Land Use

The table below represents the breakdown of land use in the Merged Project Area by the number
of parcels and by assessed value for fiscal year 2014-15. Unsecured and California State Board of
Equalization (“SBOE”) non-unitary values are connected with parcels that are already accounted for in
other categories. It should be noted that the figures below include the net taxable value for all parcels.
This information is based on County land use designations as provided by the County.

Category
Residential

Commercial
Industrial
Dry/Irrigated Farm
Recreational
Institutional
Government
Miscellaneous
Vacant Land
Exempt

Subtotals:

SBOE Non-unitary
Unsecured

Totals:

Source: HAL Coren & Cone.

[Remainder of page intentionally left blank.]

Merged Project Area
Land Use Summary

No. Parcels

3,513
463
349

3

6

36

5

51
635
_490
5,551

5,551
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Net Taxable Value

$594,875,066
415,194,588
1,297,424,738
746,274
2,257,656
10,809,848
8,952,145
6,409,416
270,702,330
0

$2,607,372,061

754,444
543,737,129

$3,151,863,634

% of Total

18.87%
13.17
41.16
0.02
0.07
0.34
0.28
0.20
8.59
0.00
82.72%

0.02
17.25

100.00%



The vacant parcels within the Merged Project Area total 1,516.36 acres according to Assessor’s
maps and other County records. The following Table C breaks down the vacant parcels for each of the
component project areas.

Merged Project Area
Vacant Land Summary

Project Area No. Vacant Parcels Acres
Industrial 128 424.72
Agua Mansa 81 308.38
Gateway 25 34.26
Central Business District 85 21.46
Added Territory 316 727.54

Totals 635 1,516.36

Source: HAL Coren & Cone.
TAX REVENUES

Historical Tax Revenues

The Successor Agency’s source of Tax Revenues pledged to pay debt service on the Bonds, the
Non-Housing Parity Bonds, and Housing Parity Bonds is tax revenues from the Merged Project Area.
The following table shows a summary of the historical taxable valuations and resulting tax revenues in the
Merged Project Area. This summary of historical assessed valuations and tax revenues is not intended to
aid in the prediction of future pledged Tax Revenues.

Secured
Land
Improvements
Personal Property
Exemptions
Total Secured

Unsecured
Land
Improvements
Personal Property
Exemptions
Total Unsecured

GRAND TOTAL

| $632,677,113 |

Table 1
Merged Project Area
Historical Taxable Value
Adjusted
Base Year
(2007-08) 2010-11 2011-12 2012-13 2013-14 2014-15
$563,921,465 $823,690,412 $828,405,444 $821,236,517 $877,535,606 $932,364,998
6,996 1,578,902,223 1,559,980,155 1,566,707,695 1,585,814,290 1,783,933,621
0 1,870,448 1,271,363 1,209,855 1,132,616 127,113
0 (58.170.,102) (85,941.478) (92,985.435) (108.061,307) (108.299,227)
$563.928.461 $2.346,292.981  $2.303,715.484 $2.296,168.632 $2.356,421,205 $2.608,126,505
0 0 0 0 0 0
15,513,527 250,470,958 204,674,638 291,719,115 287,404,575 319,345,980
53,235,125 212,617,530 200,267,290 208,583,983 199,991,810 224,761,675
0 (394.177) (362.257) (383.239) (398.892) (370.526)
$68.,748.652 $462.694,311 $404.579,671 $499.919.859 $486.997.493 $543,737,129

$2.808,987,292  $2,708,295,155  $2,796,088,491

Source: County of San Bernardino and HAL Coren & Cone.
(M Secured values include state assessed non-unitary utility property.
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The County Auditor-Controller apportions tax revenues to the Successor Agency based upon the
amount of the tax levy that is received from the taxpayers. Secured collection rates for the Merged
Project Area have been consistently high. The following table illustrates the final tax revenue collections
for the fiscal years shown.

Merged Project Area
Tax Revenues Collection Rates

Fiscal Central Added

Year Industrial Agua Mansa Gateway  Business Dist. Territory
2008-09 95.62% 99.12% 97.38% 86.64% 95.26%
2009-10 95.57 108.73 98.93 86.52 96.95
2010-11 95.45 98.17 98.85 89.63 93.34
2011-12 87.97 87.57 90.92 92.19 86.05
2012-13 96.55 86.76 94.57 91.93 93.23

Source: HdL Coren & Cone.
Deposits to Redevelopment Property Tax Trust Fund

As discussed above, the Dissolution Act provides that only those payments listed in a Recognized
Obligation Payment Schedule may be made by the Successor Agency from the funds specified in the
Recognized Obligation Payment Schedule. Pledged Tax Revenues will not be withdrawn from the
Redevelopment Property Tax Trust Fund by the County Auditor-Controller and remitted to the Trustee
without a duly approved and effective Recognized Obligation Payment Schedule. See “SECURITY AND
SOURCES OF PAYMENT FOR THE BONDS - Recognized Obligation Payment Schedule” and
“PROPERTY TAXATION IN CALIFORNIA — Property Tax Collection Procedures — Recognized
Obligation Payment Schedule.”

Copies of the Recognized Obligation Payment Schedules submitted by the Successor Agency in
the last three fiscal years are attached hereto as APPENDIX I — “RECOGNIZED OBLIGATION
PAYMENT SCHEDULES.”

Assessed Values

Taxable values are prepared and reported by the County Auditor-Controller each fiscal year and
represent the aggregation of all locally assessed properties that are part of the Merged Project Area. The
assessments are assigned to Tax Rate Areas (“TRA”) that are coterminous with the boundaries of the
Merged Project Area. The historic reported taxable values for the original project areas composing the
Merged Project Area were reviewed in order to ascertain the rate of taxable property valuation growth
over the most recent ten fiscal years beginning with 2004-05. Between 2004-05 and 2013-14 the taxable
value within the Merged Project Area increased by $1,395,717,158 (97.02%) in the aggregate, although
such growth was not experienced uniformly among each of the original project areas. This represents an
average annual growth of 9.7% despite reductions in value that occurred in fiscal years 2009-10, 2010-11
and 2011-12. Modest growth in 2012-13 and 2013-14 has recovered approximately 47.3% of the value
lost in those three years.

Assessed values increased substantially for fiscal year 2014-15. Within the Merged Project Area,
values rose by a combined $308.9 million (10.86%). Secured values increased by $252.1 million (10.7%)
and unsecured values increased by $56.7 million (11.65%). Growth by component project area is shown
in Table 2 below. The largest increase was among industrial properties which grew by $165.1 million
(15.1%) in taxable value with the second largest source of growth being among unsecured assessments
which grew by $56.7 million (11.65%). Residential values benefitted from a more aggressive recovery of
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value declines that have occurred over the past several years as a result of Proposition 8 reductions.
Residential values increased by $41.8 million (7.6%) over the values for 2013-14.

Table 2
Merged Project Area
Taxable Value History
By Component Project Area

Fiscal

Year Industrial Agua Mansa Gateway CBD Added Territory
2004-05 $297,901,795  $324,985,194  $72,254,681  $145,306,458 $598,066,446
2005-06 315,239,826 355,257,109 75,580,057 161,297,179 750,914,521
2006-07 364,762,467 418,219,997 82,686,779 187,346,765 992,991,417
2007-08 496,758,752 536,558,211 96,860,776 210,637,082 1,272,527,756
2008-09 540,365,168 572,470,173 85,977,362 216,778,228 1,531,802,170
2009-10 609,328,318 559,512,093 85,485,250 195,705,276 1,442,166,533
2010-11 551,389,490 641,256,900 85,487,202 172,840,439 1,358,013,261
2011-12 531,909,022 568,907,117 85,314,612 171,507,815 1,350,656,589
2012-13 544,933,155 609,283,099 84,804,092 169,727,656 1,387,340,489
2013-14 577,041,562 592,226,945 85,661,854 174,894,151 1,413,594,186
2014-15 647,300,054 613,543,137 86,307,997 182,572,677 1,622,139,769

Source: HAL Coren & Cone
Largest Property Owners

The table below shows the ten largest property owners in the Merged Project Area for Fiscal Year
2014-15. The aggregate secured and unsecured assessed value of the top ten property owners accounted
for approximately 32.17% of the assessed value of the Merged Project Area for Fiscal Year 2014-15. See
“RISK FACTORS — Concentration of Ownership.”

Among the top ten taxpayers, three have filed assessment appeals that are currently pending.
These include Prologis-MacQuarie, the number two taxpayer, Teachers Insurance and Annuity, the
number four taxpayer, and Locust and Linden Fund IX LLC, the number ten taxpayer. The details of
these pending assessment appeals are discussed in the section entitled “Assessment Appeals” below.
Potential reductions in value that may result from these appeals have been considered in the projections of
tax increment revenue for the Merged Project Area.
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Table 3
Merged Project Area
Top Ten Taxable Property Owners
Fiscal Year 2013-14

% of
% of Total Total
Assessed Incremental

Property Owner Combined Value Value Value

Target Corporation $301,001,277 9.55% 11.95%
Prologis-MacQuarie 235,969,763 7.49 9.37
Teachers Insurance and Annuity 109,243,725 3.47 4.34
FedEx Ground Package System 85,692,590 2.72 3.40
Toys ‘R’ Us — Delaware Inc. 60,582,610 1.92 2.40
Staples the Office Superstore 50,167,219 1.59 1.99
SFPP LP 47,728,080 1.51 1.89
1-210 Logistics Center Fund X LLC 46,801,197 1.48 1.86
100 Cedar Avenue LLC 45,547,016 1.44 1.81
Locust and Linden Fund 31,327,119 - 0.99 1.24

Totals: $1,014,060,596
Total Assessed Values: $3,151,863,634 32.17%
Incremental Assessed Value: $2,519,186,521 40.25%

Source: HdL Coren & Cone.
Agency Not Subject To “Teeter Plan”

According to the County Auditor-Controller, the Successor Agency’s tax increment
apportionments are not subject to the “Teeter Plan,” which stabilizes property tax payments at 100% of
anticipated receipts. Consequently, delinquent property taxes will impact Tax Revenues. See
APPENDIX H — “FISCAL CONSULTANT’S REPORT” for more detailed information on the projected
impact of delinquent property tax payments on Tax Revenues.

Assessment Appeals

Taxpayers may appeal their property tax assessments. The value of locally assessed property is
appealed to the local county assessor, while the value of state assessed property is appealed to the
California Board of Equalization. Both real and personal property assessments can be appealed. Personal
property appeals are filed based on disputes over the full cash value of the property.

Under California law, there are two types of appeals for the value of real property. A base year
appeal involves the Proposition 13 value of property. If an assessee is successful with a base year appeal,
the value of the property is permanently reduced. In the future, the value can only be increased by an
inflation factor of up to 2 percent annually. Appeals can also be filed pursuant to Section 51(b) of the
Revenue and Taxation Code. Under this section of the code, also referred to as Proposition 8 appeals, the
value of property can be reduced due to damage, destruction, removal of property, general decline in the
real estate market, or other factors that cause a decline in value. When the circumstance that caused the
decline is reversed the value of the property can be increased up to the factored base year value of the
property. Values can be reduced under Proposition 8 either based on a formal appeal or they can be set
by the county assessor.
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The table below shows a list of outstanding appeals in the Merged Project Area. To estimate the potential reduction in assessed value that
may occur as a result of pending appeals, a review of the historical averages for the number of appeals allowed and the amount of assessed value
removed was conducted. Those averages were applied to the currently pending appeals and estimated the number of pending appeals that may be
allowed and the amount of assessed value that may be removed as a result of these pending appeals. By applying these historical averages to the
pending appeals, it is estimated that the Successor Agency will experience a loss in assessed value in Merged Project Area of $66,535,820 on 76 of
the pending appeals during 2015-16. See APPENDIX H — “FISCAL CONSULTANT’S REPORT” for more information on assessment appeals.

Table 4
Merged Project Area
Pending Assessment Appeals

Est. Reduction on
Est. No. Pending Appeals

Total No. of No. of No. of of Allowed
No.of Resolved  Successful Average Appeals Value of Appeals Appeals (2015-16 Value
Project Areas Appeals Appeals Appeals Reduction Pending Pending Allowed Adjustment)

Industrial 107 83 63 30.14% 24 ($96,868,010) 18 $22,161,328
Agua Mansa 62 44 26 20.03 18 (94,398,315) 11 11,173,616
Gateway 26 18 10 23.05 8 (19,176,159) 4 2,455,136
Central Buss. 61 52 25 15.28 9 (10,264,458) 4 754,131
Dist.
Added Territory 297 236 150 22.53 _61 ($209,396,700) 39 29.991,609
Merged Project 553 433 274 120 ($430,103,642) 76 $66,535,820
Area

(M The pending appeals included in the projection of value loss do not include appeals on the same parcel in multiple years. Reduction in value in such cases is not
cumulative.
Source: HdL Coren & Cone.
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Projected Tax Revenues and Estimated Debt Service Coverage

The following tables show the current and projected valuation of taxable property in the Merged
Project Area together with projected Tax Revenues based on the Fiscal Consultant’s projections of Tax
Revenues for the Merged Project Area as set forth in the Fiscal Consultant’s Report. See APPENDIX H
— “FISCAL CONSULTANT’S REPORT” for more detailed information on projected Tax Revenues for
the Merged Project Area, including an explanation of the assumptions on which such projections are
based.

Receipt of projected Tax Revenues in the amounts and at the time projected by the Successor
Agency’s Fiscal Consultant depends on the realization of certain assumptions relating to the Tax
Revenues. The projections of Tax Revenues shown in the Fiscal Consultant’s Report are based on the
assumptions described therein. Based upon the projected Tax Revenues, the Successor Agency expects
sufficient funds should be available to the Successor Agency to pay principal of and interest on the
Bonds. Although the Successor Agency believes that the assumptions upon which the projected Tax
Revenues are based are reasonable, the Successor Agency provides no assurance that the projected Tax
Revenues will be realized. See “RISK FACTORS.” To the extent that the assumptions are not actually
realized, the Successor Agency’s ability to timely pay principal and interest on the Bonds may be
adversely affected.

[Remainder of page intentionally left blank.]
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Fiscal Year
June 30

2015
2016®
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027

Total Taxable
Value

$3,151,864
3,105,239
3,105,239
3,105,239
3,105,239
3,105,239
3,105,239
3,105,239
3,105,239
3,105,239
3,105,239
3,105,239
3,105,239

Source: HdL Coren & Cone.
Projected tax revenues include Rialto Unified School District pass-through payments, combined OPA payments, and 2007 Certificate of Participation debt

M

@
3)

(C)

(5)

service payments.

Gross Tax Revenue net of Section 33676 inflationary adjustments from within the former Gateway Project Area.

Taxable Value
Over Base

$2,519,187
2,472,562
2,472,562
2,472,562
2,472,562
2,472,562
2,472,562
2,472,562
2,472,562
2,472,562
2,472,562
2,472,562
2,472,562

Table 5

Merged Project Area
Projected Tax Revenues
(In thousands)
Assumes No Inflationary Growth @
Adjusted County
Gross Tax Admin.
Revenue® Charges
$28,809 $(211)
28,224 (207)
28,224 (207)
28,224 (207)
28,224 (207)
28,224 (207)
28,224 (207)
28,224 (207)
28,224 (207)
28,224 (207)
28,224 (207)
28,224 (207)
28,224 (207)

Housing

Set-Aside

$(5,762)
(5,645)
(5,645)
(5,645)
(5,645)
(5,645)
(5,645)
(5,645)
(5,645)
(5,645)
(5,645)
(5,645)
(5,645)

Pass-Through
Agreements®

$(2,906)
(2,896)
(2,896)
(2,896)
(2,896)
(2,896)
(2,896)
(2,896)
(2,896)
(2,896)
(2,896)
(2,896)
(2,896)

Tax
Revenues®

$19,930
19,477
19,477
19,477
19,477
19,477
19,477
19,477
19,477
19,477
19,477
19,477
19,477

Values for fiscal year 2015-16 are decreased by $66.6 million for projected value loss due to pending assessment appeals. Values for fiscal year 2015-16 are
increased by $19.9 million for 108 transfers of ownership after January 1, 2014.
See “APPENDIX H- FISCAL CONSULTANT’S REPORT” for summaries of the Successor Agency’s pass-through agreements and the effect of these pass-
through agreements on projected Tax Revenues available to pay debt service on the Bonds.
Amount projected to be available to pay debt service on the Bonds and Parity Bonds.
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Table 6

Merged Project Area
Projected Tax Revenues
(In thousands)
Assumes Inflationary Growth
Adjusted County
Fiscal Year Total Taxable  Taxable Value Gross Tax Admin. Housing Pass-Through Tax
June 30 Value Over Base Revenue® Charges Set-Aside Agreements® Revenues®
2015 $3,151,864 $2,519,187 $28,809 $(211) $(5,762) $(2,906) $19,930
2016 3,162,455 2,529,778 28,873 (211) (5,775) (2,955) 19,931
2017 3,221,214 2,588,536 29,538 (216) (5,908) (3,016) 20,398
2018 3,281,148 2,648,470 30,218 (221) (6,044) (3,078) 20,875
2019 3,342,280 2,709,603 30,910 (226) (6,182) (3,141) 21,361
2020 3,404,635 2,771,958 31,617 (231) (6,323) (3,206) 21,856
2021 3,468,238 2,835,561 32,338 (237) (6,468) (3,271) 22,362
2022 3,533,112 2,900,435 33,073 (242) (6,615) (3,339) 22,878
2023 3,599,284 2,966,607 33,823 (248) (6,765) (3,407) 23,404
2024 3,666,779 3,034,102 34,588 (253) (6,918) (3,477) 23,940
2025 3,735,624 3,102,947 35,368 (259) (7,074) (3,548) 24,487
2026 3,805,847 3,173,169 36,163 (265) (7,233) (3,620) 25,046
2027 3,877,473 3,244,796 36,975 (271) (7,395) (3,694) 25,615

Source: HdL Coren & Cone.
M Projected tax revenues include Rialto Unified School District pass-through payments, combined OPA payments, and 2007 Certificate of Participation debt
service payments.
@ Gross Tax Revenue net of Section 33676 inflationary adjustments from within the former Gateway Project Area.
©®  See “APPENDIX H- FISCAL CONSULTANT’S REPORT” for summaries of the Successor Agency’s pass-through agreements and the effect of these pass-
through agreements on projected Tax Revenues available to pay debt service on the Bonds.
@ Amount projected to be available to pay debt service on the Bonds and Parity Bonds.
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Estimated Debt Service Coverage

The following tables show the debt service coverage on the Parity Bonds and the Bonds, based on
estimated Tax Revenues from the Merged Project Area. Although the Successor Agency believes that the
assumptions upon which the projected Tax Revenues are based are reasonable, the Successor Agency
provides no assurance that the projected Tax Revenues will be realized. See “RISK FACTORS.”

Table 7
Merged Project Area
Estimated Debt Service Coverage
Bond Years Ending September 1, 2014-15 through 2026-27
(In thousands)
Assumes No Inflationary Growth

Bond Year
Ending Projected Tax  Debt Service on Debt Service on Total

September 1 Revenues® Parity Bonds the Bonds Debt Service Coverage
2015 $19.930 $7,221 $1,721 $8,942 223%
2016 19,477 7,216 1,726 8,942 218
2017 19,477 7,220 1,722 8,942 218
2018 19,477 7,214 1,726 8,940 218
2019 19,477 7,216 1,728 8,944 218
2020 19,477 7,208 1,732 8,939 218
2021 19,477 7,212 1,733 8,944 218
2022 19,477 7,208 1,731 8,939 218
2023 19,477 7,197 1,741 8,938 218
2024 19,477 7,194 1,742 8,936 218
2025 19,477 7,188 1,755 8,943 218
2026 19,477 7,182 1,759 8,940 218
2027 19,477 7,177 1,759 8,936 218

Source: Fiscal Consultant; Underwriter

(M See APPENDIX H — “FISCAL CONSULTANT’S REPORT” for more detailed information on projected Tax
Revenues for the Merged Project Area, including an explanation of the assumptions on which such projections
are based.

[Remainder of page intentionally left blank.]
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Table 8
Merged Project Area
Estimated Debt Service Coverage
Bond Years Ending September 1, 2014-15 through 2026-27
(In thousands)
Assumes Inflationary Growth

Bond Year
Ending Projected Tax  Debt Service on Debt Service on Total
September 1 Revenues® Parity Bonds the Bonds Debt Service Coverage
2015 $19,930 $7,221 $1,721 $8,942 223%
2016 19,931 7,216 1,726 8,942 223
2017 20,398 7,220 1,722 8,942 228
2018 20,875 7,214 1,726 8,940 234
2019 21,361 7,216 1,728 8,944 239
2020 21,856 7,208 1,732 8,939 244
2021 22,362 7,212 1,733 8,944 250
2022 22,878 7,208 1,731 8,939 256
2023 23,404 7,197 1,741 8,938 262
2024 23,940 7,194 1,742 8,936 268
2025 24,487 7,188 1,755 8,943 274
2026 25,046 7,182 1,759 8,940 280
2027 25,615 7,177 1,759 8,936 287

Source: Fiscal Consultant; Underwriter

() See APPENDIX H — “FISCAL CONSULTANT’S REPORT” for more detailed information on projected Tax
Revenues for the Merged Project Area, including an explanation of the assumptions on which such projections are
based.

RISK FACTORS

The following information should be considered by prospective investors in evaluating the Bonds.
However, the following does not purport to be an exhaustive listing of risks and other considerations
which may be relevant to investing in the Bonds. In addition, the order in which the following information
is presented is not intended to reflect the relative importance of any such risks.

The various legal opinions to be delivered concurrently with the issuance of the Bonds will be
qualified as to the enforceability of the various legal instruments by limitations imposed by State and
federal laws, rulings and decisions affecting remedies, and by bankruptcy, reorganization or other laws of
general application affecting the enforcement of creditors’ rights, including equitable principles.

Reduction in Taxable Value

Pledged Tax Revenues available to pay principal and interest on the Bonds are determined by the
amount of incremental taxable value in the Merged Project Area and the current rate or rates at which
property in the Merged Project Area is taxed. The reduction of taxable values of property in the Merged
Project Area caused by economic factors beyond the Successor Agency’s control, such as relocation out
of the Merged Project Area by one or more major property owners, sale of property to a non-profit
corporation exempt from property taxation, or the complete or partial destruction of such property caused
by, among other eventualities, earthquake or other natural disaster, could cause a reduction in the pledged
Tax Revenues that provide for the repayment of and secure the Bonds. Such reduction of pledged Tax
Revenues could have an adverse effect on the Successor Agency’s ability to make timely payments of
principal of and interest on the Bonds.
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As described in greater detail under the heading “PROPERTY TAXATION IN CALIFORNIA —
Article XIIIA of the State Constitution,” Article XIIIA provides that the full cash value base of real
property used in determining taxable value may be adjusted from year to year to reflect the inflation rate,
not to exceed a two percent increase for any given year, or may be reduced to reflect a reduction in the
consumer price index, comparable local data or any reduction in the event of declining property value
caused by damage, destruction or other factors (as described above). Such measure is computed on a
calendar year basis. Any resulting reduction in the full cash value base over the term of the Bonds could
reduce pledged Tax Revenues available to pay principal and interest on the Bonds.

In addition to the other limitations on, and required application under the Dissolution Act of
pledged Tax Revenues on deposit in the Redevelopment Property Tax Trust Fund, described herein under
the heading “RISK FACTORS,” the State electorate or Legislature could adopt a constitutional or
legislative property tax reduction with the effect of reducing pledged Tax Revenues allocated to the
Redevelopment Property Tax Trust Fund and available to the Successor Agency. Although the federal
and State Constitutions include clauses generally prohibiting the Legislature’s impairment of contracts,
there are also recognized exceptions to these prohibitions. There is no assurance that the State electorate
or Legislature will not at some future time approve additional limitations that could reduce the Pledge Tax
Revenues and adversely affect the source of repayment and security of the Bonds.

Limited Powers and Resources

The Successor Agency was created pursuant to the Dissolution Act to wind down the affairs of
the Predecessor Agency. The Successor Agency’s powers are limited to those granted under the
Dissolution Act. The Successor Agency does not have the power to levy property taxes nor does it have
the power to participate in redevelopment activities, except as provided in the Dissolution Act. Many
actions by the Successor Agency are subject to the review or approval of the Oversight Board and the
State Department of Finance, and, in some cases, the State Controller.

Prior to the Dissolution Act, former redevelopment agencies had the ability to retain funds on
hand, accumulated from prior years that were available for use to cover short-term cash flow deficits. In
the event of a delay in the receipt of tax increment in any given year, the former redevelopment agency
had the option to use such accumulated funds to make payments on bonds when due. Under the
Dissolution Act, the Successor Agency, just like each successor agency formed under the Dissolution Act,
is required to obtain prior approval from its Oversight Board, and the State Department of Finance, in
order to pay an enforceable obligation from a source of funds that is different than the one identified on
the ROPS. Except for the pledged Tax Revenues, the Successor Agency has no alternative resources
available to make payments on enforceable obligations if there is a delay with respect to scheduled
RPTTF disbursements or if the amount from RPTTF disbursements is not sufficient for the required
payment of the enforceable obligations.

Risks to Real Estate Market

The Successor Agency’s ability to make payments on the Bonds will be dependent upon the
economic strength of the Merged Project Area. The general economy of the Merged Project Area will be
subject to all of the risks generally associated with urban real estate markets. Real estate prices and
development may be adversely affected by changes in general economic conditions, fluctuations in the
real estate market and interest rates, unexpected increases in development costs and by other similar
factors. Further, real estate development within the Merged Project Area could be adversely affected by
limitations of infrastructure or future governmental policies, including governmental policies to restrict or
control development. In addition, if there is a decline in the general economy of the Merged Project Area,
the owners of property within the Merged Project Area may be less able or less willing to make timely
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payments of property taxes or may petition for reduced assessed valuation causing a delay or interruption
in the receipt of pledged Tax Revenues by the Successor Agency.

Reduction in Inflationary Rate

As described in greater detail below, Article XIIIA of the State Constitution provides that the full
cash value of real property used in determining taxable value may be adjusted from year to year to reflect
the inflationary rate, not to exceed a 2 percent increase for any given year, or may be reduced to reflect a
reduction in the consumer price index or comparable local data. Such measure is computed on a calendar
year basis. Because Article XIIIA limits inflationary assessed value adjustments to the lesser of the actual
inflationary rate or 2 percent, there have been years in which the assessed values were adjusted by actual
inflationary rates, which were less than 2 percent. Since Article XIIIA was approved, the annual
adjustment for inflation has fallen below the 2 percent limitation several times but in Fiscal Year 2010-11
the inflationary value adjustment was negative for the first time at -0.237%. In Fiscal Year 2011-12, the
inflationary value adjustment was 0.753%, which also is below the 2% limitation. For Fiscal Year 2012-
13 and 2013-14, the inflationary value adjustment is 2.00%, which is the maximum permissible increase
under Article XIIIA. The Successor Agency is unable to predict if any adjustments to the full cash value
of real property within the Merged Project Area, whether an increase or a reduction, will be realized in the
future.

Development Risks

The general economy of the Merged Project Area will be subject to all the risks generally
associated with real estate development. Projected development within the Merged Project Area may be
subject to unexpected delays, disruptions and changes. Real estate development operations may be
adversely affected by changes in general economic conditions, fluctuations in the real estate market and
interest rates, unexpected increases in development costs and by other similar factors. Further, real estate
development operations within the Merged Project Area could be adversely affected by future
governmental policies, including governmental policies to restrict or control development. If projected
development within the Merged Project Area is delayed or halted, the economy of the Merged Project
Area could be affected. If such events lead to a decline in assessed values they could cause a reduction in
pledged Tax Revenues. In addition, if there is a decline in the general economy of a Project Area, the
owners of property within the Merged Project Area may be less able or less willing to make timely
payments of property taxes causing a delay or stoppage of the pledged Tax Revenues received by the
Successor Agency from the Merged Project Area. In addition, the insolvency or bankruptcy of one or
more large owners of property within a Project Area could delay or impair the receipt of pledged Tax
Revenues by the Successor Agency.

Levy and Collection of Taxes

The Successor Agency has no independent power to levy or collect property taxes. Any
reduction in the tax rate or the implementation of any constitutional or legislative property tax decrease
could reduce the pledged Tax Revenues, and accordingly, could have an adverse impact on the security
for and the ability of the Successor Agency to repay the Bonds.

Likewise, delinquencies in the payment of property taxes by the owners of land in the Merged
Project Area, and the impact of bankruptcy proceedings on the ability of taxing agencies to collect
property taxes, could have an adverse effect on the Successor Agency’s ability to make timely payments
on the Bonds. Any reduction in pledged Tax Revenues, whether for any of these reasons or any other
reasons, could have an adverse effect on the Successor Agency’s ability to pay the principal of and
interest on the Bonds.
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Recognized Obligation Payment Schedule

The Dissolution Act provides that only those payments listed in a Recognized Obligation
Payment Schedule may be made by the Successor Agency from the funds specified in the Recognized
Obligation Payment Schedule. Before each six-month period, the Dissolution Act requires successor
agencies to prepare and approve, and submit to the Successor Agency’s oversight board and the State
Department of Finance for approval, a Recognized Obligation Payment Schedule pursuant to which
enforceable obligations (as defined in the Dissolution Act) of the Successor Agency are listed, together
with the source of funds to be used to pay for each enforceable obligation. Pledged Tax Revenues will
not be withdrawn from the Redevelopment Property Tax Trust Fund by the County Auditor-Controller
and remitted to the Trustee without a duly approved and effective Recognized Obligation Payment
Schedule. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS — Recognized
Obligation Payment Schedule” and “PROPERTY TAXATION IN CALIFORNIA — Property Tax
Collection Procedures — Recognized Obligation Payment Schedule.” If the Successor Agency were to fail
to file a Recognized Obligation Payment Schedule with respect to a six-month period, the availability of
pledged Tax Revenues to the Successor Agency could be adversely affected for such period.

In the event a Successor Agency fails to submit to the State Department of Finance an oversight
board-approved Recognized Obligation Payment Schedule complying with the provisions of the
Dissolution Act within five business days of the date upon which the Recognized Obligation Payment
Schedule is to be used to determine the amount of property tax allocations, the State Department of
Finance may determine if any amount should be withheld by the applicable county auditor-controller for
payments for enforceable obligations from distribution to taxing entities pursuant to clause (iv) in the
following paragraph, pending approval of a Recognized Obligation Payment Schedule. Upon notice
provided by the State Department of Finance to the county auditor-controller of an amount to be withheld
from allocations to taxing entities, the county auditor-controller must distribute to taxing entities any
monies in the Redevelopment Property Tax Trust Fund in excess of the withholding amount set forth in
the notice, and the county auditor-controller must distribute withheld funds to the Successor Agency only
in accordance with a Recognized Obligation Payment Schedule when and as approved by the State
Department of Finance.

Typically, under the Redevelopment Property Tax Trust Fund distribution provisions of the
Dissolution Act, the County Auditor-Controller is to distribute funds for each six-month period in the
following order specified in Section 34183 of the Dissolution Act: (i) first, subject to certain adjustments
for subordinations to the extent permitted under the Dissolution Act (as described above under
“SECURITY FOR THE BONDS-Statutory Pass-Through Amounts™) and no later than each January 2
and June 1, to each local Successor Agency and school entity, to the extent applicable, amounts required
for pass-through payments such entity would have received under provisions of the Redevelopment Law,
as those provisions read on January 1, 2011, including pursuant to the Pass-Through Agreements and
Statutory Pass-Through Amounts; (ii) second, on each January 2 and June 1, to the Successor Agency for
payments listed in its Recognized Obligation Payment Schedule, with debt service payments scheduled to
be made for tax allocation bonds having the highest priority over payments scheduled for other debts and
obligations listed on the Recognized Obligation Payment Schedule; (iii) third, on each January 2 and June
1, to the Successor Agency for the administrative cost allowance, as defined in the Dissolution Act; and
(iv) fourth, on each January 2 and June 1, to taxing entities any moneys remaining in the Redevelopment
Property Tax Trust Fund after the payments and transfers authorized by clauses (i) through (iii), in an
amount proportionate to such taxing entity’s share of property tax revenues in the tax rate area in that
fiscal year (without giving effect to any pass-through obligations that were established under the
Redevelopment Law).
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If the Successor Agency does not submit an Oversight Board-approved Recognized Obligation
Payment Schedule within five business days of the date upon which the Recognized Obligation Payment
Schedule is to be used to determine the amount of property tax allocations and the State Department of
Finance does not provide a notice to the County Auditor-Controller to withhold funds from distribution to
taxing entities, amounts in the Redevelopment Property Tax Trust Fund for such six-month period would
be distributed to taxing entities pursuant to clause (iv) above. See “SECURITY AND SOURCES OF
PAYMENT FOR THE BONDS” — Recognized Obligation Payment Schedule™).

AB 1484 also adds new provisions to the Dissolution Act implementing certain penalties in the
event the Successor Agency does not timely submit a Recognized Obligation Payment Schedule for a six-
month period. Specifically, a Recognized Obligation Payment Schedule must be submitted by the
Successor Agency, after approval by the Oversight Board, to the County Administrative Officer, the
County Auditor-Controller, the State Department of Finance, and the State Controller no later than by 90
days before the date of the next January 2 or June 1 property tax distribution with respect to each
subsequent six-month period. If the Successor Agency does not submit an Oversight Board-approved
Recognized Obligation Payment Schedule by such deadlines, the City will be subject to a civil penalty
equal to $10,000 per day for every day the schedule is not submitted to the State Department of Finance.
Additionally, the Successor Agency’s administrative cost allowance is reduced by 25% if the Successor
Agency does not submit an Oversight Board-approved Recognized Obligation Payment Schedule by the
80th day before the date of the next January 2 or June 1 property tax distribution, as applicable, with
respect to the Recognized Obligation Payment Schedule for subsequent six-month periods.

Future Implementation of Dissolution Act

Numerous lawsuits have been filed pertaining to the State Department of Finance’s
implementation of various provisions of the Dissolution Act. A lawsuit (the “Syncora Lawsuit™) was
filed by Syncora Guarantee Inc. and Syncora Capital Assurance Inc. (collectively, “Syncora”) on August
12, 2012, with the Superior Court of California in the County of Sacramento, Case No. 34-2012-
80001215. Syncora is the municipal bond insurer for a number of bond insurance policies for outstanding
bonds issued by former California redevelopment agencies. Syncora alleges that the Dissolution Act, and
specifically the “Redistribution Provisions” (including California Health and Safety Code Sections
34172(d), 34174, 34177(d), 34183(a)(4), and 34188) violate the “contract clauses” of the United States
and California Constitutions (U.S. Const. art. 1, § 10, cl.1; Cal. Const. art. 1, § 9) because they
unconstitutionally impair the contracts among the former redevelopment agencies, bondholders and
Syncora. The complaint also alleges that the Redistribution Provisions violate the “Takings Clauses” of
the United States and California Constitutions (U.S. Const. amend. V; Cal Const. art. 1 § 19) because they
unconstitutionally take and appropriate bondholders’ and Syncora’s contractual right to critical security
mechanisms without just compensation. The Syncora Lawsuit was brought as a petition for writ of
mandate and complaint for declaratory relief, inverse condemnation, and injunctive relief. On May 29,
2013, the Court entered a ruling. The Court (1) denied Syncora any form of relief requested in the
Complaint and Petition on its impairment of contracts claims, on the ground that those claims were
premature, as no evidence was submitted by Syncora that any redevelopment agency bonds it insures are
in default or that any redevelopment agency bonds are in default at all; and (2) held that Syncora’s takings
claims are not necessarily premature, that an evidentiary hearing should be conducted to address such
claims, and that the parties should file status reports with the Court addressing certain issues in
connection with such evidentiary hearing. On August 16, 2013, the parties filed with the Court a
proposed stipulated judgment which dismisses Syncora’s impairment of contract claims and takings
claims without prejudice on grounds of prematurity. The stipulated judgment, as proposed by the parties,
was entered on October 3, 2013.
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The Successor Agency cannot predict the outcome of any pending or future lawsuit with respect
to the interpretation, the implementation or the validity of any provision of the Dissolution Act, including
the provisions under which the Bonds are issued. The Successor Agency believes that the federal and
State Constitutions clauses regarding contract impairments and takings provide protection to the
bondholders of the Bonds in the event of any lawsuit concerning provisions affecting the validity and
payment on bonds issued under the Dissolution Act. However, the outcome of any such lawsuit is
beyond the Successor Agency’s control.

Bankruptcy and Foreclosure

The payment of the property taxes from which pledged Tax Revenues are derived and the ability
of the County to foreclose the lien of a delinquent unpaid tax may be limited by bankruptcy, insolvency,
or other laws generally affecting creditors’ rights or by the laws of the State relating to judicial
foreclosure. The various legal opinions to be delivered concurrently with the delivery of the Bonds
(including Bond Counsel’s approving legal opinion) will be qualified as to the enforceability of the
various legal instruments by bankruptcy, insolvency, reorganization, moratorium, or other similar laws
affecting creditors’ rights, by the application of equitable principles and by the exercise of judicial
discretion in appropriate cases.

Although bankruptcy proceedings would not cause the liens to become extinguished, bankruptcy
of a property owner could result in a delay in prosecuting superior court foreclosure proceedings. Such
delay would increase the possibility of delinquent tax installments not being paid in full and thereby
increase the likelihood of a delay or default in payment of the principal of and interest on the Bonds.

Estimated Tax Revenues

In estimating that pledged Tax Revenues will be sufficient to pay debt service on the Bonds, the
Successor Agency has made certain assumptions with regard to present and future assessed valuation in
the Merged Project Area, future tax rates and percentage of taxes collected. The Successor Agency
believes these assumptions to be reasonable, but there is no assurance these assumptions will be realized
and to the extent that the assessed valuation and the tax rates are less than expected, the pledged Tax
Revenues available to pay debt service on the Bonds will be less than those projected and such reduced
pledged Tax Revenues may be insufficient to provide for the payment of principal of, premium (if any)
and interest on the Bonds.

Assumptions and Projections

To estimate the pledged Tax Revenues available to pay debt service on the Bonds, the Fiscal
Consultant has made certain assumptions with regard to present and future assessed valuation in the
Merged Project Area, future tax rates and percentage of taxes collected. The Successor Agency believes
these assumptions to be reasonable, but to the extent that the assessed valuation, the tax rates or the
percentage of taxes collected are less than such assumptions, the pledged Tax Revenues available to pay
debt service on the Bonds may be less than those projected. No assurance can be made that the aggregate
coverage projections with respect to the Bonds will be met.

Certain statements included or incorporated by reference in this Official Statement constitute
“forward-looking statements.” Such statements are generally identifiable by the terminology used, such
as “plan,” “project,” “expect,” “anticipate,” “intend,” “believe,” “estimate,” “budget” or other similar
words. The achievement of certain results or other expectations contained in such forward-looking
statements involve known and unknown risks, uncertainties and other factors that may cause actual
results, performance or achievements described to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements. The Successor
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Agency does not plan to issue any updates or revisions to those forward-looking statements if or when its
expectations or events, conditions or circumstances on which such statements are based occur. Such
forward-looking statements include, but are not limited to, certain statements contained in the information
in “INTRODUCTION,” “THE MERGED PROJECT AREA,” and “TAX REVENUES.”

Limitations on Remedies

The enforceability of the rights and remedies of the Holders of the Bonds and the Trustee and the
obligations incurred by the Successor Agency may be subject to the federal Bankruptcy Code and
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting the
enforcement of creditors’ rights generally, now or hereafter in effect; equity principles which may limit
the specific enforcement under State law of certain remedies; the exercise of the United States of
?America of the powers delegated to it by the federal Constitution; and the reasonable and necessary
exercise, in certain exceptional situations, of the police power inherent in the sovereignty of the State and
its government bodies in the interest of serving a significant and legitimate public purpose.

Hazardous Substances

An additional environmental condition that may result in the reduction in the assessed value of
property would be the discovery of a hazardous substance that would limit the beneficial use of taxable
property within the Merged Project Area. In general, the owners and operators of property may be
required by law to remedy conditions of the property relating to releases or threatened releases of
hazardous substances. The owner or operator may be required to remedy a hazardous substance condition
of property whether or not the owner or operator has anything to do with creating or handling the
hazardous substance. The effect, therefore, should any of the property within the Merged Project Area be
affected by a hazardous substance, could be to reduce the marketability and value of the property by the
costs of remedying the condition. See “RISK FACTORS - Rialto/Colton Groundwater Basin
Contamination.”

Natural Disasters

The value of the property in the Merged Project Area in the future can be adversely affected by a
variety of additional factors, particularly those which may affect infrastructure and other public
improvements and private improvements on property and the continued habitability and enjoyment of
such private improvements. Such additional factors include, without limitation, geologic conditions such
as earthquakes, topographic conditions such as earth movements, landslides and floods and climatic
conditions such as droughts. In the event that one or more of such conditions occur, such occurrence
could cause damages of varying seriousness to the land and improvements and the value of property in
the Merged Project Area could be diminished in the aftermath of such events. A substantial reduction of
the value of such properties and could affect the ability or willingness of the property owners to pay the
property taxes.

The Merged Project Area is located in a seismically active region of Southern California with
several faults located within, or within a few miles of, the Merged Project Area. Active faults that may
have an impact on the Merged Project Area include the San Jacinto, Glen Helen and Lytle Creek faults.
In the event of property damage caused by an earthquake, the assessed valuation of affected property
could be reduced. Such a reduction of assessed valuations could result in a reduction of the pledged Tax
Revenues that secure the Bonds, which in turn could impair the ability of the Successor Agency to make
payments of principal of and interest on the Bonds when due.
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Changes in the Law

There can be no assurance that the California electorate will not at some future time adopt
initiatives or that the Legislature will not enact legislation that will amend the Dissolution Act, the
Redevelopment Law or other laws or the Constitution of the State resulting in a reduction of pledged Tax
Revenues, which could have an adverse effect on the Successor Agency’s ability to pay debt service on
the Bonds.

Economic Risk

The Successor Agency’s ability to make payment on the Bonds will be partially dependent upon
the economic strength of the Merged Project Area. If there is a decline in the general economy of the
Merged Project Area, the owners of property may be less able or less willing to make timely payments of
property taxes causing a delay or stoppage of pledged Tax Revenues. Furthermore, general economic
declines are likely to result in additional reductions of assessed values. In the event of decreased values,
pledged Tax Revenues may decline even if property owners make timely payment of property taxes.

Investment Risk

Funds held under the Indenture are required to be invested in Permitted Investments as provided
under the Indenture. See APPENDIX A attached hereto for a summary of the definition of Permitted
Investments. The funds and accounts of the Successor Agency, into which a portion of the proceeds of
the Bonds will be deposited and into which pledged Tax Revenues are deposited, may be invested by the
Successor Agency in any investment authorized by law. All investments, including the Permitted
Investments and those authorized by law from time to time for investments by municipalities, contain a
certain degree of risk. Such risks include, but are not limited to, a lower rate of return than expected and
loss or delayed receipt of principal.

Further, the Successor Agency cannot predict the effects on the receipt of pledged Tax Revenues
if the County were to suffer significant losses in its portfolio of investments or if the County or the City
were to become insolvent or declare bankruptcy. See “RISK FACTORS — Bankruptcy and Foreclosure.”

Secondary Market

There can be no guarantee that there will be a secondary market for the Bonds, or, if a secondary
market exists, that the Bonds can be sold for any particular price. Occasionally, because of general
market conditions or because of adverse history or economic prospects connected with a particular issue,
secondary marketing practices in connection with a particular issue are suspended or terminated.
Additionally, prices of issues for which a market is being made will depend upon the then prevailing
circumstances.

Concentration of Ownership

The risk of reduction in assessed value as a result of factors described herein may generally
increase where the assessed value within the Merged Project Area is concentrated among a relatively few
number of property owners. Ownership of property in the Merged Project Area is highly concentrated,
with the ten largest property owners accounting for 32.17% of the Fiscal Year 2014-15 assessed valuation
and 40.25% of the Merged Project Area incremental value. Significant reduction in the assessed values of
these property owners could, by itself or in combination with other factors, have a material adverse effect
on the Successor Agency’s ability to pay debt service on the Bonds as such payments become due and
payable. See “THE MERGED PROJECT AREA — Largest Taxpayers.”
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Rialto/Colton Groundwater Basin Contamination

The Rockets, Fireworks, and Flares Superfund Site (the “Site”) includes a 160-Acre Area in the
City where perchlorate, trichloroethylene and other chemicals have contaminated soil and groundwater in
the Rialto-Colton Groundwater Basin (“Basin™). The Site, formerly known as the B.F. Goodrich
Superfund Site, also includes areas of groundwater contamination downgradient of the 160-Acre Area.
The 160-Acre Area was part of the former Rialto Ammunition Backup Storage Point (“RABSP”) Area, an
approximately 2,800-acre parcel of land acquired by the United States Army to develop an inspection,
consolidation, and storage facility for rail cars transporting bombs, ammunition and other ordinance to the
Port of Los Angeles during World War II. After the war, the United States sold off the RABSP Area in
different parcels, including the 160-Acre Area. Since then, portions of the former RABSP Area have
been used by a variety of U.S. Department of Defense (“DoD”) contractors, fireworks manufacturers, and
others who used perchlorate salts and other chemicals in their manufacturing processes or in their
products. The County owns the Mid-Valley Sanitary Landfill, which has operated on a portion of the
RABSP Area since 1958.

Following discovery in 1997 of widespread perchlorate groundwater contamination in the Basin,
the City was forced to shut down many of its drinking water supply wells. The shutdown of these wells
created a water shortage emergency requiring the City to install wellhead treatment systems at several of
its water supply wells in order to provide safe drinking water to its community. The City steadfastly
pursued investigation and remediation of the Basin and recovery of its response costs through federal
litigation against the parties responsible for such contamination. These parties included the County;
Stanley Black & Decker, Inc. and its subsidiary Emhart Industries, Inc. (“Emhart”); DoD and its
contractors; manufacturers of fireworks and other pyrotechnics; and several other responsible parties.
The City’s efforts resulted in multiple federal consent decree settlements requiring cleanup of the
groundwater in the Basin and payment to the City for a portion of its response costs. Under the terms of
these settlements, responsible parties have provided a total of $8.9 million in cash payments to the City.

Consistent with such settlements, the County is currently implementing the Santa Ana Regional
Water Quality Control Board Remedy (“Regional Board Remedy”) to clean up the contamination
emanating from the Mid-Valley Sanitary Landfill and the Stonehurst Property located in the western
portion of the former RABSP Area. Specifically, in 2006, the County constructed and commenced
operation of a groundwater extraction and treatment system, which includes a groundwater treatment
plant located near Rialto Well number 3. The County treatment plant is operated by the City and provides
safe and clean drinking water to the community that satisfies the City’s non-detect drinking water
standard for perchlorate.

In addition, such settlements resulted in a binding commitment by Emhart to implement the
interim U.S. Environmental Protection Agency Remedy (“EPA Remedy”) to clean up a portion of the
plume emanating from the 160-Acre Area located in the eastern portion of the former RABSP Area.
Emhart plans to integrate the EPA Remedy with the Regional Board Remedy by expanding the existing
County treatment plant and installing up to two additional groundwater extraction wells and associated
piping that will connect to the treatment plant. As part of this combination of the EPA and Regional
Board Remedies, a portion of the water from the treatment plant will go to the City of Colton (“Colton”).
Embhart will also pay for and install a pipeline connecting Rialto’s water distribution system to Colton’s
water distribution system. The Regional Board Remedy is estimated to cost $50 million and will take
approximately 25 years to complete. The EPA Remedy is estimated to cost $40 million and will take
approximately 30 years to complete. Emhart estimates that it will commence construction of the EPA
Remedy in the fall of 2014.
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U.S. EPA entered into a separate settlement with the Goodrich Corporation (“Goodrich”)
regarding the Site, which requires Goodrich to conduct additional soil and groundwater investigation
activities and to implement a final remedy for the Basin that EPA will propose and select in the future.

Delhi Sands Flower-Loving Fly

The Delhi Sands flower-loving fly (Rhapiomidas terminatus) (the “Delhi Sands Fly”) occurs
within portions of the Merged Project Area, and is listed as an endangered species under the federal
Endangered Species Act. In 1997 the U.S. Fish and Wildlife Service issued a recovery plan for the Delhi
Sands Fly, which identified certain populations of the Delhi Sands Fly for protection. The recovery plan
is advisory in nature and does not require any party or governmental agency to undertake any specific
conservation actions.

Proposed development projects located within area designated as containing Delhi Sands soil
must request and receive written clearance from the United States Fish and Wildlife Service (the
“USFWS”) prior to obtaining City land use entitlements. In most instances, property owners within the
designated Delhi Sands soil areas must conduct and submit two years of biological studies to the USFWS
for review prior to the release of development entitlements. If a Delhi Sands Fly is found on the property,
the Service requires a federal “Take” permit under Section 7 or Section 10 of the Environmental
Protection Act. As a condition of the permit, the property owner is often required to mitigate the impact
upon the Delhi Sands Fly habitat by dedicating land and making other payments to help preserve habitat,
either on or off-site, for the Delhi Sands Fly. The cost of these mitigation measures in many instances can
make development financially infeasible.

The Successor Agency believes that the federal restrictions imposed on properties within the
Delhi Sands area have clearly impeded development and the need for case-by-case review of development
proposals that impact Delhi Sands Fly habitat has added uncertainty to the development process and has
had the effect of slowing development in these areas.

To help eliminate development uncertainty within this area, the City has commissioned the
preparation of a Habitat Conservation Plan (the “HCP”) to determine suitable actions for the conservation
of the Delhi Sands Fly. This HCP has been submitted to the U.S. Fish and Wildlife Service for review.

Of the approximately 2,000 acres that comprise the Agua Mansa and Gateway constituent project
areas, approximately 300 acres are identified in the Habitat Conservation Plan as areas suitable for Delhi
Sands Fly conservation, primarily within the former Agua Mansa Project Area, but also a small portion
within the former Gateway Project Area. The Successor Agency cannot predict the degree to which the
presence of the Delhi Sands Fly will affect future development in the affected portion of the Merged
Project Area, but the approval of the Delhi Sands Fly HCP by the USFWS will provide some certainty as
to how certain portions of the project area may be developed in the future. The Successor Agency is
actively negotiating with the USFWS for a HCP. The loss of redevelopment funding after the Dissolution
Act, however, may negatively impact the Successor Agency’s ability to implement the HCP.

PROPERTY TAXATION IN CALIFORNIA
Property Tax Collection Procedures

Classification. In the State, property which is subject to ad valorem taxes is classified as
“secured” or “unsecured.” Secured and unsecured property are entered on separate parts of the
assessment roll maintained by the County assessor. The secured classification includes property on which
any property tax levied by a county becomes a lien on that property. A tax levied on unsecured property
does not become a lien against the taxed unsecured property, but may become a lien on certain other
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property owned by the taxpayer. Every tax which becomes a lien on secured property has priority over all
other liens on the secured property arising pursuant to State law, regardless of the time of the creation of
other liens.

Generally, ad valorem taxes are collected by a county (the “Taxing Authority”) for the benefit of
the various entities (cities, schools and special districts) that share in the ad valorem tax (each a taxing
entity) and successor agencies eligible to receive distributions from the respective Redevelopment
Property Tax Trust Fund.

Collections. Secured and unsecured property are entered separately on the assessment roll
maintained by the county assessor. The method of collecting delinquent taxes is substantially different
for the two classifications of property. The Taxing Authority has four ways of collecting unsecured
personal property taxes: (i) initiating a civil action against the taxpayer, (ii) filing a certificate in the
office of the county clerk specifying certain facts in order to obtain a judgment lien on certain property of
the taxpayer, (iii) filing a certificate of delinquency for record in the county recorder’s office to obtain a
lien on certain property of the taxpayer, and (iv) seizing and selling personal property, improvements or
possessory interests belonging or assessed to the assessee. The exclusive means of enforcing the payment
of delinquent taxes with respect to property on the secured roll is the sale of the property securing the
taxes to the State for the amount of taxes which are delinquent.

Penalty. A 10% penalty is added to delinquent taxes which have been levied with respect to
property on the secured roll. In addition, property on the secured roll on which taxes are delinquent is
declared in default by operation of law and declaration of the tax collector on or about June 30 of each
fiscal year. Such property may thereafter be redeemed by payment of the delinquent taxes and a
delinquency penalty, plus a redemption penalty of 1.5% per month to the time of redemption. If taxes are
unpaid for a period of five years or more, the property is deeded to the State and then is subject to sale by
the county tax collector. A 10% penalty also applies to delinquent taxes with respect to property on the
unsecured roll, and further, an additional penalty of 1.5% per month accrues with respect to such taxes
beginning on varying dates related to the tax bill mailing date.

Delinquencies. The valuation of property is determined as of the January 1 lien date as equalized
in August of each year and equal installments of taxes levied upon secured property become delinquent
on the following December 10 and April 10. Taxes on unsecured property are due January 1 and become
delinquent August 31.

Supplemental Assessments. California Revenue and Taxation Code Section 75.70 provides for
the supplemental assessment and taxation of property as of the occurrence of a change of ownership or
completion of new construction. Prior to the enactment of this law, the assessment of such changes was
permitted only as of the next tax lien date following the change, and this delayed the realization of
increased property taxes from the new assessments for up to 14 months. This statute provides increased
revenue to the Redevelopment Property Tax Trust Fund to the extent that supplemental assessments of
new construction or changes of ownership occur within the boundaries of redevelopment projects
subsequent to the January 1 lien date. To the extent such supplemental assessments occur within the
Merged Project Area, pledged Tax Revenues may increase.

Property Tax Administrative Costs. In 1990, the Legislature enacted SB 2557 (Chapter 466,
Statutes of 1990) which allows counties to charge for the cost of assessing, collecting and allocating
property tax revenues to local government jurisdictions in proportion to the tax-derived revenues
allocated to each. SB 1559 (Chapter 697, Statutes of 1992) explicitly includes redevelopment agencies
among the jurisdictions which are subject to such charges. In addition, Sections 34182(e) and 34183(a) of
the Dissolution Act allow administrative costs of the County Auditor-Controller for the cost of
administering the provisions of the Dissolution Act, as well as the foregoing SB 1559 amounts, to be
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deducted from property tax revenues before monies are deposited into the Redevelopment Property Tax
Trust Fund. The County’s administrative charge to the Predecessor Agency and Successor Agency,
together with certain charges relating to the dissolution of the Predecessor Agency were as shown in the
table below for Fiscal Years 2012-13 and 2013-14. The SB 2557 charges were 0.51% of Adjusted Gross
Revenue for Fiscal Year 2013-14. SB 2557 charges are projected by the Fiscal Consultant to continue to
be 0.51% of Adjusted Gross Revenue in future years. The Fiscal Consultant has not projected the
Dissolution Act Administrative Costs since these will be based on the actual time taken by the County
Auditor-Controller staff in any given year and cannot be reasonably projected.

Total Totals by

Fiscal Dissolution Act SB 2557 County Fiscal
Year RPTTF Allocation Admin. Cost Costs Admin. Year
Jan. 2013 (ROPS 3) $93,779 $ 93,779
2012-13 June 2013 (ROPS 13-14A) 48,877 $127,592 176,469 $270,248
Jan. 2014 (ROPS 13-14B) 64,623 64,623
2013-14 June 2014 (ROPS 14-15A) 50,585 159,090 209,675 274,298

Source: HAL Coren & Cone.

Statutory Pass-Through Amounts. The payment of statutory pass-through amounts results from
(1) plan amendments which add territory in existing project areas on or after January 1, 1994 and (ii) from
plan amendments which eliminates one or more limitations within a redevelopment plan (such as the
removal of the time limit on the establishment of loans, advances and indebtedness). The calculation of
the amount due affected taxing entities is described in Sections 33607.5 and 33607.7 of the
Redevelopment Law.

Recognized Obligation Payment Schedule. The Dissolution Act provides that, commencing on
the date the first Recognized Obligation Payment Schedule is valid thereunder, only those payments listed
in the Recognized Obligation Payment Schedule may be made by the Successor Agency from the funds
specified in the Recognized Obligation Payment Schedule. Before each six-month period, the Dissolution
Act requires successor agencies to prepare and approve, and submit to the Successor Agency’s oversight
board and the State Department of Finance for approval, a Recognized Obligation Payment Schedule
pursuant to which enforceable obligations (as defined in the Dissolution Act) of the Successor Agency are
listed, together with the source of funds to be used to pay for each enforceable obligation. Pledged Tax
Revenues will not be distributed from the Redevelopment Property Tax Trust Fund by the County
Auditor-Controller to the Successor Agency’s Redevelopment Obligation Retirement Fund without a duly
approved and effective Recognized Obligation Payment Schedule obtained in sufficient time prior to the
January 2 or June 1 distribution dates, as applicable. See “SECURITY AND SOURCES OF PAYMENT
FOR THE BONDS — Recognized Obligation Payment Schedule” and “RISK FACTORS — Recognized
Obligation Payment Schedule.”

Unitary Property

Assembly Bill (“AB”) 2890 (Statutes of 1986, Chapter 1457) provides that, commencing with
fiscal year 1988-89, assessed value derived from State-assessed unitary property (consisting mostly of
operational property owned by utility companies) is to be allocated county-wide as follows: (i) each tax
rate area will receive that same amount from each assessed utility received in the previous fiscal year
unless the applicable county-wide values are insufficient to do so, in which case values will be allocated
to each tax rate area on a pro-rata basis; and (ii) if values to be allocated are greater than in the previous
fiscal year, each tax rate area will receive a pro-rata share of the increase from each assessed utility
according to a specified formula. Additionally, the lien date on State-assessed property is changed from
March 1 to January 1.
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AB 454 (Statutes of 1987, Chapter 921) further modifies chapter 1457 regarding the distribution
of tax revenues derived from property assessed by the SBOE. Chapter 921 provides for the consolidation
of all State-assessed property, except for regulated railroad property, into a single tax rate area in each
county. Chapter 921 further provides for a new method of establishing tax rates on State-assessed
property and distribution of property tax revenue derived from State-assessed property to taxing
jurisdictions within each county in accordance with a new formula. Railroads will continue to be
assessed and revenues allocated to all tax rate areas where railroad property is sited.

Article XIITA of the State Constitution

Article XIIIA limits the amount of ad valorem taxes on real property to 1% of “full cash value” of
such property, as determined by the county assessor. Article XIIIA defines “full cash value” to mean “the
County Assessor’s valuation of real property as shown on the 1975-76 tax bill under ‘full cash value,’ or,
thereafter, the appraised value of real property when purchased, newly constructed, or a change in
ownership has occurred after the 1975 assessment.” Furthermore, the “full cash value” of all real
property may be increased to reflect the rate of inflation, as shown by the consumer price index, not to
exceed 2% per year, or may be reduced.

Article XIIIA has subsequently been amended to permit reduction of the “full cash value” base in
the event of declining property values caused by substantial damage, destruction or other factors, and to
provide that there would be no increase in the “full cash value” base in the event of reconstruction of
property damaged or destroyed in a disaster and in other special circumstances.

Article XIIIA (i) exempts from the 1% tax limitation taxes to pay debt service on (a) indebtedness
approved by the voters prior to July 1, 1978 or (b) bonded indebtedness for the acquisition or
improvement of real property approved on or after July 1, 1978, by two-thirds of the votes cast by the
voters voting on the proposition; (ii) requires a vote of two-thirds of the qualified electorate to impose
special taxes, or certain additional ad valorem taxes; and (iii) requires the approval of two-thirds of all
members of the State Legislature to change any State tax laws resulting in increased tax revenues.

The validity of Article XIIIA has been upheld by both the California Supreme Court and the
United States Supreme Court.

In the general election held November 4, 1986, voters of the State approved two measures,
Propositions 58 and 60, which further amended Article XIIIA. Proposition 58 amended Article XIIIA to
provide that the terms “purchase” and “change of ownership,” for the purposes of determining full cash
value of property under Article XIIIA, do not include the purchase or transfer of (1) real property between
spouses and (2) the principal residence and the first $1,000,000 of other property between parents and
children. This amendment to Article XIIIA may reduce the rate of growth of local property tax revenues.

Proposition 60 amended Article XIITA to permit the Legislature to allow persons over the age of
55 who sell their residence and buy or build another of equal or lesser value within two years in the same
county, to transfer the old residence assessed value to the new residence. As a result of the Legislature’s
action, the growth of property tax revenues may decline.

Legislation enacted by the Legislature to implement Article XIIIA provides that all taxable
property is shown at full assessed value as described above. In conformity with this procedure, all taxable
property value included in this Official Statement is shown at 100% of assessed value and all general tax
rates reflect the $1 per $100 of taxable value (except as noted). Tax rates for voter-approved bonded
indebtedness and pension liabilities are also applied to 100% of assessed value.
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Appropriations Limitation — Article XIIIB

Article XIIIB limits the annual appropriations of the State and its political subdivisions to the
level of appropriations for the prior fiscal year, as adjusted for changes in the cost of living, population
and services rendered by the government entity. The “base year” for establishing such appropriations
limit is the 1978-79 fiscal year, and the limit is to be adjusted annually to reflect changes in population,
consumer prices and certain increases in the cost of services provided by these public agencies.

Section 33678 of the Redevelopment Law provides that the allocation of taxes to a redevelopment
Successor Agency for the purpose of paying principal of, or interest on, loans, advances, or indebtedness
shall not be deemed the receipt by an Successor Agency of proceeds of taxes levied by or on behalf of an
Successor Agency within the meaning of Article XIIIB, nor shall such portion of taxes be deemed receipt
of proceeds of taxes by, or an appropriation subject to the limitation of, any other public body within the
meaning or for the purpose of the Constitution and laws of the State, including Section 33678 of the
Redevelopment Law. The constitutionality of Section 33678 has been upheld in two California appellate
court decisions. On the basis of these decisions, the Successor Agency has not adopted an appropriations
limit.

Articles XIIIC and XIIID of the State Constitution

At the election held on November 5, 1996, Proposition 218 was passed by the voters of
California. The initiative added Articles XIIIC and XIIID to the State Constitution. Provisions in the two
articles affect the ability of local government to raise revenues. The Bonds are secured by sources of
revenues that are not subject to limitation by Proposition 218. See also “— Propositions 218 and 26”
below.

Proposition 87

On November 8, 1988, the voters of the State approved Proposition 87, which amended
Article XVI, Section 16 of the State Constitution to provide that property tax revenue attributable to the
imposition of taxes on property within a redevelopment project area for the purpose of paying debt
service on certain bonded indebtedness issued by a taxing entity (not the Predecessor Agency or the
Successor Agency) and approved by the voters of the taxing entity after January 1, 1989 will be allocated
solely to the payment of such indebtedness and not to redevelopment agencies.

Appeals of Assessed Values

Pursuant to California law, a property owner may apply for a reduction of the property tax
assessment for such owner’s property by filing a written application, in a form prescribed by the SBOE,
with the appropriate county board of equalization or assessment appeals board.

In the County, a property owner desiring to reduce the assessed value of such owner’s property in
any one year must submit an application to the County Assessment Appeals Board (the “Appeals
Board”). Applications for any tax year must be submitted by September 15 of such tax year. Following a
review of each application by the staff of the County Assessor’s Office, the staff makes a
recommendation to the Appeals Board on each application which has not been rejected for
incompleteness or untimeliness or withdrawn. The Appeals Board holds a hearing and either reduces the
assessment or confirms the assessment. The Appeals Board generally is required to determine the
outcome of appeals within two years of each appeal’s filing date. Any reduction in the assessment
ultimately granted applies only to the year for which application is made and during which the written
application is filed. The assessed value increases to its pre-reduction level for fiscal years following the
year for which the reduction application is filed. However, if the taxpayer establishes through proof of
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comparable values that the property continues to be overvalued (known as “ongoing hardship™), the
Assessor has the power to grant a reduction not only for the year for which application was originally
made, but also for the then current year as well. Appeals for reduction in the “base year” value of an
assessment, which generally must be made within three years of the date of change in ownership or
completion of new construction that determined the base year, if successful, reduce the assessment for the
year in which the appeal is taken and prospectively thereafter. Moreover, in the case of any reduction in
any one year of assessed value granted for “ongoing hardship” in the then current year, and also in any
cases involving stipulated appeals for prior years relating to base year and personal property assessments,
the property tax revenues from which pledged Tax Revenues are derived attributable to such properties
will be reduced in the then current year. In practice, such a reduced assessment may remain in effect
beyond the year in which it is granted. See “THE MERGED PROJECT AREA” for information
regarding the assessed valuations of the largest taxpayers.

Proposition 8

Proposition 8, approved in 1978 (California Revenue and Taxation Code Section 51(b)), provides
for the assessment of real property at the lesser of its originally determined (base year) full cash value
compounded annually by the inflation factor, or its full cash value as of the lien date, taking into account
reductions in value due to damage, destruction, obsolescence or other factors causing a decline in market
value. Reductions under this code section may be initiated by the County Assessor or requested by the
property owner. After a roll reduction is granted under this code section, the property is reviewed on an
annual basis to determine its full cash value and the valuation is adjusted accordingly. This may result in
further reductions or in value increases. Such increases must be in accordance with the full cash value of
the property and may exceed the maximum annual inflationary growth rate allowed on other properties
under Article XIIIA of the State Constitution. Once the property has regained its prior value, adjusted for
inflation, it once again is subject to the annual inflationary factor growth rate allowed under
Article XIITA. The Successor Agency cannot guarantee that reductions undertaken by the County
Assessor or requested by a property owner pursuant to Proposition 8 will not in the future reduce the
assessed valuation of property in the Merged Project Area and, therefore, pledged Tax Revenues that
secure the Bonds.

Propositions 218 and 26

On November 5, 1996, California voters approved Proposition 218—Voter Approval for Local
Government Taxes—Limitation on Fees, Assessments, and Charges—Initiative Constitutional
Amendment. Proposition 218 added Articles XIIIC and XIIID to the State Constitution, imposing certain
vote requirements and other limitations on the imposition of new or increased taxes, assessments and
property-related fees and charges. On November 2, 2010, California voters approved Proposition 26, the
“Supermajority Vote to Pass New Taxes and Fees Act.” Proposition 26 amended Article XIIIC of the
California Constitution by adding an expansive definition for the term “tax,” which previously was not
defined under the California Constitution. Pledged Tax Revenues securing the Bonds are derived from
property taxes which are outside the scope of taxes, assessments and property-related fees and charges
which are limited by Proposition 218 and outside of the scope of taxes which are limited by
Proposition 26.

Future Initiatives

Article XIIIA, Article XIIIB, Article XIIIC and Article XIIID and certain other propositions
affecting property tax levies were each adopted as measures which qualified for the ballot pursuant to
California’s initiative process. From time to time other initiative measures could be adopted, further
affecting Successor Agency revenues or the Successor Agency’s ability to expend revenues.
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TAX MATTERS
General

In the opinion of Aleshire & Wynder, LLP, Bond Counsel, based on existing statutes, regulations,
rulings and court decisions, interest on the Bonds is excludable from gross income for federal income tax
purposes and is exempt from State personal income taxes. A copy of the proposed opinion of Bond
Counsel is set forth in APPENDIX B.

The Internal Revenue Code of 1986 (the “Code”), imposes various restrictions, conditions and
requirements relating to the exclusion from gross income for federal income tax purposes of interest on
obligations such as the Bonds. The Successor Agency has covenanted to comply with certain restrictions
designed to assure that interest on the Bonds will not be includable in federal gross income. Failure to
comply with these covenants may result in interest on the Bonds being includable in federal gross income,
possibly from the date of issuance of the Bonds. The opinion of Bond Counsel assumes compliance with
these covenants. Bond Counsel has not undertaken to determine (or to inform any person) whether any
actions taken (or not taken) or events occurring (or not occurring) after the date of issuance of the Bonds
may affect the value of, or the tax status of interest on the Bonds. Further, no assurance can be given that
pending or future legislation or amendments to the Code, will not adversely affect the value of, or the tax
status of interest on, the Bonds. Prospective owners are urged to consult their own tax advisors with
respect to proposals to restructure the federal income tax.

Bond Counsel is further of the opinion that interest on the Bonds is not a specific preference item
for purposes of the federal individual or corporate alternative minimum taxes. Bond Counsel observes,
however, that interest on the Bonds is included in adjusted current earnings in calculating corporate
alternative minimum taxable income.

Prospective purchasers of the Bonds should be aware that (i) with respect to insurance companies
subject to the tax imposed by Section 831 of the Code, Section 832(b)(5)(B)(i1) reduces the deduction for
loss reserves by 15 percent of the sum of certain items, including interest with respect to the Bonds, (ii)
interest with respect to the Bonds earned by certain foreign corporations doing business in the United
States could be subject to a branch profits tax imposed by Section 884 of the Code, (iii) passive
investment income, including interest with respect to the Bonds, may be subject to federal income
taxation under Section 1375 of the Code for subchapter S corporations having subchapter C earnings and
profits at the close of the taxable year and gross receipts more than 25% of which constitute passive
investment income, and (iv) Section 86 of the Code requires recipients of certain Social Security and
certain Railroad Retirement benefits to take into account, in determining gross income, receipts or
accruals of interest on the Bonds.

If the initial offering price to the public (excluding bond houses and brokers) at which a Bond is
sold is less than the amount payable at maturity thereof, then such difference constitutes “original issue
discount” for purposes of federal income taxes and State personal income taxes. If the initial offering
price to the public (excluding bond houses and brokers) at which a Bond is sold is greater than the amount
payable at maturity thereof, then the excess of the tax basis of a purchaser of such Bond (other than a
purchaser who holds such Bond as inventory, stock in trade or for sale to customers in the ordinary course
of business) over the principal amount of such Bond constitutes “original issue premium” for purposes of
federal income taxes and State personal income taxes.

Under the Code, original issue discount is excludable from gross income for federal income tax
purposes to the same extent as the interest on the Bonds. Further, such original issue discount accrues
actuarially on a constant interest rate basis over the term of each such Bond and the basis of such Bond
acquired at such initial offering price by an initial purchaser of each such Bond will be increased by the
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amount of such accrued discount. The Code contains certain provisions relating to the accrual of original
issue discount in the case of purchasers of such Bonds who purchase such Bonds after the initial offering
of a substantial amount thereof. Owners who do not purchase such Bonds in the initial offering at the
initial offering prices should consult their own tax advisors with respect to the tax consequences of
ownership of such Bonds. All holders of such Bonds should consult their own tax advisors with respect
to the allowance of a deduction for any loss on a sale or other disposition to the extent that calculation of
such loss is based on accrued original issue discount.

Under the Code, original issue premium is amortized for federal income tax purposes over the
term of such a Bond based on the purchaser’s yield to maturity in such Bond, except that in the case of
such a Bond callable prior to its stated maturity, the amortization period and the yield may be required to
be determined on the basis of an earlier call date that results in the lowest yield on such Bond. A
purchaser of such a Bond is required to decrease his or her adjusted basis in such Bond by the amount of
bond premium attributable to each taxable year in which such purchaser holds such Bond. The amount of
bond premium attributable to a taxable year is not deductible for federal income tax purposes. Purchasers
of such Bonds should consult their tax advisors with respect to the precise determination for federal
income tax purposes of the amount of bond premium attributable to each taxable year and the effect of
bond premium on the sale or other disposition of such a Bond, and with respect to the state and local tax
consequences of owning and disposing of such a Bond.

Certain agreements, requirements and procedures contained or referred to in the Indenture and
other relevant documents may be changed and certain actions may be taken or omitted under the
circumstances and subject to the terms and conditions set forth in those documents, upon the advice or
with the approving opinion of nationally recognized bond counsel. Bond Counsel expresses no opinion
as to the effect on any Bond or the interest payable with respect thereto if any change occurs or action is
taken or omitted upon the advice or approval of counsel other than Bond Counsel.

Although Bond Counsel has rendered an opinion that interest on the Bonds is excludable from
federal gross income, and is exempt from State personal income taxes, the ownership or disposition of the
Bonds, and the accrual or receipt of interest on the Bonds may otherwise affect an Owner’s state or
federal tax liability. The nature and extent of these other tax consequences will depend upon each
Owner’s particular tax status and the Owner’s other items of income or deduction. Bond Counsel
expresses no opinion regarding any such other tax consequences.

Future rulings, court decisions, legislative proposals, if enacted into law, or clarification of the
Code may cause interest on the Bonds to be subject, directly or indirectly, to federal income taxation, or
otherwise prevent Owners from realizing the full current benefit of the tax status of such interest. For
example, Representative Dave Camp, Chair of the House Ways and Means Committee released draft
legislation that would subject interest on the Bonds to a federal income tax at an effective rate of 10% or
more for individuals, trusts, and estates in the highest tax bracket, and the Obama Administration
proposed legislation that would limit the exclusion from gross income of interest on the Bonds to some
extent for high-income individuals. There can be no assurance that such future rulings, court decisions,
legislative proposals, if enacted into law, or clarification of the Code enacted or proposed after the date of
issuance of the Bonds will not have an adverse effect on the tax exempt status or market price of the
Bonds.

Internal Revenue Service Audit of Tax-Exempt Issues
The Internal Revenue Service (“IRS”) has initiated an expanded program for the auditing of tax-
exempt issues, including both random and targeted audits. It is possible that the Bonds will be selected

for audit by the IRS. It is also possible that the market value of the Bonds might be affected as a result of
such an audit of the Bonds (or by an audit of similar obligations).
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Information Reporting and Backup Withholding

Information reporting requirements apply to interest (including original issue discount) paid after
March 31, 2007 on tax-exempt obligations, including the Bonds. In general, such requirements are
satisfied if the interest recipient completes, and provides the payor with, a Form W-9, “Request for
Taxpayer Identification Number and Certification,” or unless the recipient is one of a limited class of
exempt recipients, including corporations. A recipient not otherwise exempt from information reporting
who fails to satisfy the information reporting requirements will be subject to “backup withholding,”
which means that the payor is required to deduct and withhold a tax from the interest payment, calculated
in the manner set forth in the Code. For the foregoing purpose, a “payor” generally refers to the person or
entity from whom a recipient receives its payments of interest or who collects such payments on behalf of
the recipient.

If an owner purchasing a Bond through a brokerage account has executed a Form W-9 in
connection with the establishment of such account, as generally can be expected, no backup withholding
should occur. In any event, backup withholding does not affect the excludability of the interest on the
Bonds from gross income for Federal income tax purposes. Any amounts withheld pursuant to backup
withholding would be allowed as a refund or a credit against the owner’s Federal income tax once the
required information is furnished to the Internal Revenue Service.

UNDERWRITING

The Bonds are being purchased by Stifel, Nicolaus & Company, Incorporated (the
“Underwriter”). The Underwriter has agreed to purchase the Bonds at a price of $18,882,651.96 (being
the principal amount of the Bonds of $16,515,000 plus an original issue premium of $2,465,434.25 and
less an underwriter’s discount of $97,782.29). The Underwriter will purchase all of the Bonds if any are
purchased.

The Underwriter may over-allot or effect transactions that stabilize or maintain the market prices
of the Bonds at a level above that which may otherwise prevail in the open market. Such stabilizing, if
commenced, may be discontinued at any time. The Underwriter may offer and sell the Bonds to certain
dealers, institutional investors and others at prices lower than the public offering prices stated on the
inside cover page hereto, and said public offering prices may be changed from time to time by the
Underwriter.

FINANCIAL ADVISOR

The Successor Agency has retained the Financial Advisor in connection with the authorization,
issuance, sale and delivery of the Bonds. The Financial Advisor is not obligated to undertake, and has not
undertaken to make, an independent verification or assume responsibility for the accuracy, completeness
or fairness of the information contained in this Official Statement. The Financial Advisor is an
independent registered municipal advisory firm and is not engaged in the business of underwriting,
trading or distributing municipal or other public securities.

VERIFICATION OF MATHEMATICAL ACCURACY

The Verification Agent, an independent certificated public accountant, upon delivery of the
Bonds, will deliver a report on the mathematical accuracy of certain computations, contained in schedules
provided to them that were prepared by the Underwriter, relating to the sufficiency of monies deposited
into the Escrow Fund created under the Escrow Agreement to redeem all of the outstanding Refunded
Bonds on the Redemption Date.
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The report of the Verification Agent, will include the statement that the scope of its engagement
is limited to verifying the mathematical accuracy of the computations contained in such schedules
provided to it, and that it has no obligation to update its report because of events occurring, or date or
information coming to its attention, subsequent to the date of its report.

LITIGATION

There is no action, suit or proceeding known to the Successor Agency to be pending and notice of
which has been served upon and received by the Successor Agency, or threatened, restraining or
enjoining the execution or delivery of the Bonds or the Indenture or in any way contesting or affecting the
validity of the foregoing or any proceedings of the Successor Agency taken with respect to any of the
foregoing.

With respect to California successor agencies and the Dissolution Act in general, the Syncora
Lawsuit was filed on August 12, 2012. Syncora alleged that the Dissolution Act, and specifically the
“Redistribution Provisions” (including California Health and Safety Code Sections 34172(d), 34174,
34177(d), 34183(a)(4), and 34188) violate the “contract clauses” of the United States and California
Constitutions (U.S. Const. art. 1, § 10, cl.1; Cal. Const. art. 1, § 9) because they unconstitutionally impair
the contracts among the former redevelopment agencies, bondholders and Syncora. The complaint also
alleged that the Redistribution Provisions violate the “Takings Clauses” of the United States and
California Constitutions (U.S. Const. amend. V; Cal Const. art. 1 § 19) because they unconstitutionally
take and appropriate bondholders’ and Syncora’s contractual right to critical security mechanisms without
just compensation. On August 16, 2013, the parties filed with the Court a proposed stipulated judgment
which dismisses Syncora’s impairment of contract claims and takings claims without prejudice on
grounds of prematurity. See “RISK FACTORS — Future Implementation of the Dissolution Act.”

RATINGS

The Insured Bonds are expected to be assigned an insured rating of “AA” (stable outlook) by
Standard & Poor’s Rating Services, a Standard & Poor’s Financial Services, LLC Company (“S&P”)
upon the issuance of the Policy by the Bond Insurer. The Bonds have also been assigned an underlying
rating of “A” by S&P. The ratings reflect only the view of S&P as to the credit quality of the Bonds, and
explanation of the significance of the ratings may be obtained from S&P. There is no assurance that the
ratings will continue for any given period of time or that they will not be revised downward or withdrawn
entirely by S&P, if in the judgment of S&P, circumstances so warrant. Any such downward revision or
withdrawal of the ratings may have an adverse effect on the market price of the Bonds.

CONTINUING DISCLOSURE

Pursuant to a Continuing Disclosure Agreement, dated as of September 1, 2014 (the “Continuing
Disclosure Agreement”), by and between the Successor Agency and Willdan Financial Services as
Dissemination Agent, the Successor Agency has covenanted for the benefit of the holders and beneficial
owners of the Bonds to provide certain financial information and operating data relating to the Successor
Agency not later than March 31 following the end of the Successor Agency’s Fiscal Year (which Fiscal
Year presently ends on June 30) (the “Annual Report”), commencing with the report for Fiscal Year
2013-14, and to provide notices of the occurrence of certain enumerated events. The Annual Report and
notices of material events, if any, will be filed by the Successor Agency or its agent with the Municipal
Securities Rulemaking Board. The specific nature of the information to be contained in the Annual
Report and the notice of certain enumerated events is set forth in APPENDIX D - “FORM OF
CONTINUING DISCLOSURE AGREEMENT.” These covenants have been made in order to assist the
Underwriter in complying with Rule 15¢2-12 promulgated by the Securities and Exchange Commission.
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As of the date hereof, the Successor Agency is in compliance in all material respects with its
continuing disclosure undertakings for the last five years; however, due to an administrative oversight, (1)
certain audited financial statements with respect to Fiscal Years 2008-09, 2011-12, and 2012-13, were not
timely filed; (2) certain annual reports for Fiscal Years 2011-12 and 2012-13 did not include all content
required by the applicable disclosure undertaking; and (3) certain notices of listed events relating to
changes in the ratings of certain of the Successor Agency’s then outstanding obligations were not timely
filed. The Successor Agency has filed the audited financial statements which were not timely filed, has
filed supplemental annual reports to correct the applicable omissions, and has filed listed event notices
that were not timely filed in connection with rating changes on certain of its outstanding obligations. The
Successor Agency has established processes to ensure it will continue to timely file complete annual
reports and listed event notices in the future.

APPROVAL OF LEGAL PROCEEDINGS

The issuance of the Bonds is subject to the approving opinion of Bond Counsel, to be delivered in
substantially the form set forth in APPENDIX B. Certain legal matters also will be passed on by
Fulbright & Jaworski LLP, Los Angeles, California, a member of Norton Rose Fulbright, Disclosure
Counsel to the Successor Agency, and Jones Hall, A Professional Law Corporation, California, as
Underwriter’s Counsel.

EXECUTION AND DELIVERY

The execution and delivery of this Official Statement by its Executive Director has been duly
authorized by the Successor Agency.

SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY OF THE CITY OF RIALTO

By: /s/ Mike Story
Executive Director
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APPENDIX A

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE

The following is a brief summary of the provisions of the Indenture, and is supplemental to the
summary of other provisions of such documents described elsewhere in this Official Statement. This
summary does not purport to be comprehensive or definitive, and reference should be made to such
document for full and complete statements of its provisions. All capitalized terms used but not otherwise
defined in this Appendix shall have the meanings assigned to such terms in the Indenture.

Definitions

“Added Territory” means the territory added to the Project Area by Ordinance 1333, adopted July
2,2002.

“Agency” means the Successor Agency to the Redevelopment Agency of the City of Rialto, a
public body, duly organized and existing under and pursuant to the Law.

“Annual Debt Service” means, for each Bond Year, the sum of (1) the interest falling due on the
Outstanding Bonds in such Bond Year, assuming that the Outstanding Bonds are retired as scheduled, and
(2) the principal amount of the Outstanding Bonds payable by their terms in such Bond Year.

“BAM?” or “Insurer” shall mean Build America Mutual Assurance Company, or any successor
thereto.

“Bond Year” means the period of twelve consecutive months ending on September 1 in any year
in which any Bond has not yet been retired and cancelled, provided that the first Bond Year shall
commence on the date of issuance of the Bonds and end on the next September 1.

“Bonds” means the Successor Agency to the Redevelopment Agency of the City of Rialto Tax
Allocation Revenue Refunding Bonds (Merged Project Area) 2014 Series A.

“Business Day” means a day of the year that is not a Saturday or Sunday, or a day on which
banking institutions located in the State of California or the Federal Reserve system are required or
authorized to remain closed.

“Certificate of the Agency” means an instrument in writing signed by the Chair, Vice Chair,
Executive Director, Assistant Executive Director, Deputy Executive Director, or Treasurer of the Agency,
or by any other officer of the Agency duly authorized by the Agency for that purpose.

“City” means the City of Rialto, California.

“Closing Date” or “Date of Delivery” means the date on which the Bonds are delivered by the
Agency to the Original Purchaser.

“Code” means the Internal Revenue Code of 1986.

“Consultant’s Report” means a report signed by an Independent Financial Consultant or an
Independent Redevelopment Consultant, as may be appropriate to the subject of the report, and including:
(a) a statement that the person or firm making or giving such report has read the pertinent provisions of
the Indenture to which such report relates; (b) a brief statement as to the nature and scope of the
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examination or investigation upon which the report is based; and, (c) a statement that, in the opinion of
such person or firm, sufficient examination or investigation was made as is necessary to enable said
Independent Financial Consultant or Independent Redevelopment Consultant to express an informed
opinion with respect to the subject matter referred to in the report.

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement, dated as of the
Closing Date, executed by the Agency and the Dissemination Agent thereunder.

“Corporate Trust Office” means the corporate trust office of the Trustee at the address set forth in
the Indenture, except that with respect to presentation of Bonds for payment or for registration of transfer
and exchange such term shall mean the office or agency of the Trustee at which, at any particular time, its
corporate trust agency business shall be conducted, or such other address specified by the Trustee from
time to time.

“Costs of Issuance” means all the costs of executing and delivering the Bonds, including, but not
limited to, Agency administrative costs and expenses directly attributable to the issuance of the Bonds, all
printing and document preparation expenses in connection with the Indenture, the Bonds, and the Official
Statement pertaining to the Bonds; rating agency fees; verification agent fees; fiscal consultant fees and
expenses and redevelopment consultant fees and expenses; market study fees; legal fees and expenses of
counsel with respect to the issuance of the Bonds and the Preliminary and final Official Statement; any
accounting, computer and other expenses incurred in connection with the Bonds; the initial fees and
expenses of the Trustee and its counsel and any paying agent (including, without limitation, origination or
acceptance fees and first annual fees payable in advance); costs and fees relating to any bond insurance
policy and/or reserve policy, and other fees and expenses incurred in connection with the execution and
delivery of the Bonds, including amounts to reimburse the Agency for advances made for any of the
foregoing, to the extent such fees and expenses are approved by the Agency.

“Costs of Issuance Fund” refers to the fund by that name created pursuant to the Indenture.
“County” refers to the County of San Bernardino, California.

“County Collection Fee” means the fee collected by the County of San Bernardino as tax
collector from Gross Tax Revenues.

“Defeasance Securities” means:

(a) cash;
(b) non-callable direct obligations of the United States of America (“Treasuries”);
() evidences of ownership of proportionate interests in future interest and principal

payments on Treasuries held by a bank of trust company as custodian, under which the owner of the
investment is the real party in interest and has the right to proceed directly and individually against the
obligor and the underlying Treasuries are not available to any person claiming through the custodian or to
whom the custodian may be obligated;

(d) pre-refunded municipal obligations rated “AAA” and “Aaa” by S&P and Moody’s,
respectively; or

(e) securities eligible for “AAA” defeasance under then existing criteria of S&P or any
combination thereof.
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“Department of Finance” or “DOF” means the Department of Finance of the State of California.

“Depository” or “Securities Depository” means (a) initially, DTC, and (b) any other Securities
Depositories acting as Depository pursuant to the Indenture.

“DTC” means The Depository Trust Company, New York, New York, 55 Water Street, 50th
Floor, New York, N.Y. 10041-0099 Attn: Call Notification Department, Fax (212) 855-7232; and, in
accordance with then current guidelines of the Securities and Exchange Commission, such other
addresses and/or such other securities depositories as the Agency may designate in a Request of the
Agency delivered by the Agency to the Trustee, and its successors and assigns.

“Escrow Agreement” means that certain Escrow Deposit Agreement, dated as of September 1,
2014, by and among the Agency and the Trustee, acting as Escrow Bank thereunder.

“Events of Default” means any of the events described in the Indenture.

“Fair Market Value” means the price at which a willing buyer would purchase the investment
from a willing seller in a bona fide, arm’s length transaction (determined as of the date the contract to
purchase or sell the investment becomes binding) if the investment is traded on an established securities
market (within the meaning of section 1273 of the Code) and, otherwise, the term “Fair Market Value”
means the acquisition price in a bona fide arm’s length transaction (as referenced above) if (i) the
investment is a certificate of deposit that is acquired in accordance with applicable regulations under the
Code, (ii) the investment is an agreement with specifically negotiated withdrawal or reinvestment
provisions and a specifically negotiated interest rate (for example, a guaranteed investment contract, a
forward supply contract or other investment agreement) that is acquired in accordance with applicable
regulations under the Code, (iii) the investment is a United States Treasury Security--State and Local
Government Series that is acquired in accordance with applicable regulations of the United States Bureau
of Public Debt, or (iv) the investment is the Local Agency Investment Fund of the State of California but
only if at all times during which the investment is held its yield is reasonably expected to be equal to or
greater than the yield on a reasonably comparable direct obligation of the United States.

“Federal Securities” means any direct, non-callable general obligations of the United States of
America (including obligations issued or held in book entry form on the books of the Department of the
Treasury of the United States of America and CATS and TGRS), or obligations the payment of principal
of and interest on which are unconditionally guaranteed by the United States of America.

“Fiscal Year” means the period commencing on July 1 each year and terminating on the next
succeeding June 30 or any other annual accounting period selected and designated by the Agency as its
Fiscal Year in accordance with the Law and identified in writing by the Agency to the Trustee.

“Gross Tax Revenues” means taxes for each Bond Year (including all payments and
reimbursements, if any, specifically attributable to ad valorem taxes lost by reason of tax exemptions and
tax rate limitations) previously eligible for allocation to the Agency pursuant to the Redevelopment Law
as provided in the Redevelopment Plan.

“Holder” or “Owner” means the registered owner of any Outstanding Bond.

“Housing Bonds” means the (i) 2005 Series B Bonds, (ii) the 2008 Series B Bonds, and (iii) any
bonds issued to refund such 2005 Series B Bonds, 2008 Series B Bonds, or other refunding bonds thereof,
similarly secured by amounts which, prior to the adoption of the Law, were required to be deposited into
the Redevelopment Agency’s low and moderate income housing fund pursuant to Sections 33334.2,
33334.3, and 33334.6 of the Redevelopment Law.
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“Housing Fund” or “Low and Moderate Income Housing Fund” means the Low and Moderate
Income Housing Fund, established and held by the Redevelopment Agency pursuant to Section 33334.3
of the Redevelopment Law.

“Housing Indentures” means, collectively, (i) the Indenture of Trust, dated as of June 1, 2005 by
and between the dissolved Redevelopment Agency and the Trustee in relation to the 2005 Series B
Bonds, (ii) the Indenture of Trust, dated as of April 1, 2008 by and between the dissolved Redevelopment
Agency and the predecessor Trustee in relation to the 2008 Series B Bonds, or any agreement governing
the terms of Housing Bonds.

“Housing Obligation” means all moneys required pursuant to the Housing Indentures, or such
similar provision of any document for annual debt service on Housing Bonds.

“Housing Set-Aside” means that portion of Gross Tax Revenues previously required under
Section 33334.2 or 33334.6 of the Redevelopment Law to be deposited in the Housing Fund.

“Indenture” means the Indenture of Trust, dated as of September 1, 2014 between the Agency and
the Trustee, as originally executed and as it may from time to time be amended or supplemented by all
Supplemental Indentures executed pursuant to the provisions thereof.

“Independent Certified Public Accountant” means any certified public accountant or firm of such
accountants duly licensed and entitled to practice and practicing as such under the laws of the State of
California, appointed by or acceptable to the Agency, and who, or each of whom: (a) is in fact
independent and not under the domination of the Agency; (b) does not have any substantial interest, direct
or indirect, with the Agency; and (c) is not connected with the Agency as a member, officer or employee
of the Agency, but who may be regularly retained to make annual or other audits or reports to the Agency.

“Independent Financial Consultant” means a financial consultant or firm of such consultants
generally recognized to be well qualified in the financial consulting field, appointed by or acceptable to
the Agency, who has engaged in the municipal financial consulting business in each of the three (3)
calendar years immediately preceding the date of such appointment and who, or each of whom: (a) is in
fact independent and not under the domination of the Agency; (b) does not have any substantial interest,
direct or indirect, with the Agency or in the Bonds; and (c) is not connected with the Agency as a
member, officer or employee of the Agency, but who may be regularly retained to make annual or other
reports to the Agency.

“Independent Redevelopment Consultant” means a consultant or firm of such consultants
generally recognized to be well qualified in the field of consulting relating to tax allocation bond
financing by California redevelopment agencies or successor agencies, appointed by or acceptable to the
Agency who has engaged in such consulting business in each of the three (3) calendar years immediately
preceding the date of such appointment, and who, or each of whom: (a) is judged by the Agency to have
experience in matters relating to the collection of Tax Revenues or otherwise with respect to the financing
of redevelopment projects; (b) is in fact independent and not under domination of the Agency; (c) does
not have any substantial interest, direct or indirect, with the Agency; and (d) is not connected with the
Agency as an officer or employee of the Agency, but who may be regularly retained to make reports to
the Agency.

“Information Services” means Electronic Municipal Market Access System (referred to as
“EMMA?”), a facility of the Municipal Securities Rulemaking Board, at www.emma.msrb.org; provided,
however, in accordance with then current guidelines of the Securities and Exchange Commission,
Information Services shall mean such other services providing information with respect to the redemption
of Bonds as the Agency may designate in a Written Request of the Agency delivered to the Trustee.
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“Insured Obligations” shall mean the Bonds with maturities of September 1, 2022 through
September 1, 2027, which Bonds are insured by BAM under the Policy.

“Interest Account” means the account by that name created pursuant to the Indenture.

“Interest Payment Date” means March 1 and September 1 of each year, commencing March 1,
2015.

“Investment Earnings” means all interest earned and any gains and losses on the investment of
moneys in any fund of account created by the Indenture, including dividends and other earnings.

“Late Payment Rate” means the lesser of (a) the greater of (i) the per annum rate of interest,
publicly announced from time to time by JPMorgan Chase Bank, N.A., at its principal office in The City
of New York, New York, as its prime or base lending rate (“Prime Rate”) (any change in such Prime Rate
to be effective on the date such change is announced by JPMorgan Chase Bank, N.A.) plus 3%, and (ii)
the then applicable highest rate of interest on the Insured Obligations and (b) the maximum rate
permissible under applicable usury or similar laws limiting interest rates. In the event JPMorgan Chase
Bank, N.A., ceases to announce its Prime Rate, the Prime Rate shall be the prime or base lending rate of
such other bank, banking association or trust company as BAM, in its sole and absolute discretion, shall
designate. Interest at the Late Payment Rate on any amount owing to BAM shall be computed on the
basis of the actual number of days elapsed in a year of 360 days.

“Law” means Parts 1.8 and 1.85 of Division 24 of the Health and Safety Code of the State of
California, as amended.

“Maximum Annual Debt Service” shall mean, as of any date of calculation, the largest Annual
Debt Service for the current or any future Bond Year following the anticipated issuance of the Bonds.

“Moody’s” means Moody’s Investors Service of New York, New York, and its successors.

“Nominee” means (a) initially, Cede & Co. as nominee of DTC, and (b) any other nominee of the
Depository designated pursuant to the Indenture.

“Original Purchaser” means Stifel, Nicolaus & Company, Incorporated, as original purchaser of
the Bonds.

“Outstanding” when used as of any particular time with reference to Bonds, means (subject to the
provisions of the Indenture) all Bonds except (a) Bonds theretofore canceled by the Trustee or
surrendered to the Trustee for cancellation; (b) Bonds paid or deemed to have been paid within the
meaning of the Indenture; and (c) Bonds in lieu of or in substitution for which other Bonds shall have
been authorized, executed, issued and delivered by the Agency pursuant to the Indenture.

“Parity Debt” means the 2005 Series A Bonds, 2005 Series C Bonds, 2008 Series A Bonds, 2008
Series C Bonds, and any bonds, notes, interim certificates, debentures or other obligations or evidences of
indebtedness issued by the Agency payable from Tax Revenues on a parity with the Bonds as permitted
by the Indenture.

“Pass-Through Agreements” means each of the agreements referenced in Exhibit B of the
Indenture which, according to its terms, has a lien on Gross Tax Revenues senior to that of the Bonds.

“Permitted Investments” means any of the following which at the time of investment are legal
investments under the laws of the State for the moneys proposed to be invested therein (the Trustee is
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entitled to rely on written investment direction of the Agency as a determination that such investment is a
legal investment):

(a) Federal Securities;

(b) bonds, debentures, notes or other evidence of indebtedness issued or guaranteed
by any of the following federal agencies and provided such obligations are backed by the full faith and
credit of the United States of America (stripped securities are only permitted if they have been stripped by
the agency itself): (i) direct obligations or fully guaranteed certificates of beneficial ownership of the
U.S. Export-Import Bank; (ii) certificates of beneficial ownership of the Farmers Home Administration;
(ii1) obligations of the Federal Financing Bank; (iv) debentures of the Federal Housing Administration;
(v) participation certificates of the General Services Administration; (vi) guaranteed mortgage-backed
bonds or guaranteed pass-through obligations of the Government National Mortgage Association; (vii)
guaranteed Title XI financings of the U.S. Maritime Administration; (viii) project notes, local authority
bonds, new communities debentures and U.S. public housing notes and bonds of the U.S. Department of
Housing and Urban Development;

() bonds, debentures, notes or other evidence of indebtedness issued or guaranteed
by any of the following non-full faith and credit U.S. government agencies (stripped securities are only
permitted if they have been stripped by the agency itself): (i) senior debt obligations of the Federal Home
Loan Bank System; (ii) participation certificates and senior debt obligations of the Federal Home Loan
Mortgage Corporation; (iii) mortgaged-backed securities and senior debt obligations of the Federal
National Mortgage Association (excluding stripped mortgage securities which are valued greater than par
on the portion of unpaid principal); (iv) senior debt obligations of the Student Loan Marketing
Association; (v) obligations (but only the interest component of stripped obligations) of the Resolution
Funding Corporation; and (vi) consolidated system-wide bonds and notes of the Farm Credit System;

(d) money market funds (including funds of the Trustee or its affiliates) registered
under the Federal Investment Company Act of 1940, whose shares are registered under the Federal
Securities Act of 1933, and having a rating by S&P of “AAAmM-G”, “AAAm”, or “AAm”, and, if rated by
Moody’s, rated Aaa, Aal or Aa2;

(e) certificates of deposit secured at all times by collateral described in (a) or (b)
above, which have a maturity of one year or less, which are issued by commercial banks, savings and loan
associations or mutual savings banks, and such collateral must be held by a third party, and the Trustee
must have a perfected first security interest in such collateral;

) certificates of deposit, savings accounts, deposit accounts or money market
deposits (including those of the Trustee and its affiliates) which are fully insured by the Federal Deposit
Insurance Corporation;

(2) investment agreements, including guaranteed investment contracts, forward
purchase agreements and reserve fund put agreements, which are general obligations of an entity whose
long term debt obligations, or claims paying ability, respectively, is rated in one of the two highest rating
categories by Moody’s or S&P;

(h) commercial paper rated, at the time of purchase, “Prime-1” by Moody’s and
“A-1" or better by S&P;

(1) bonds or notes issued by any state or municipality which are rated by Moody’s
and S&P in one of the two highest rating categories assigned by such agencies;
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) bank deposits, bank money-market funds, federal funds or bankers acceptances
with a maximum term of one year of any bank which has an unsecured, uninsured and unguaranteed
obligation rating of “Prime-1” or “A3” and better by Moody’s and “A-1” or “A” or better by S&P;

(k) repurchase agreements which provide for the transfer of securities from a dealer
bank or securities firm (seller/borrower) to the Trustee and the transfer of cash from the Trustee to the
dealer bank or securities firm with an agreement that the dealer bank or securities firm will repay the cash
plus a yield to the Trustee in exchange for the securities at a specified date, which satisfy the following
criteria:

(1) repurchase agreements must be between the Trustee and (A) a primary
dealer on the Federal Reserve reporting dealer list which falls under the jurisdiction of the
Securities Investors Protection Corporation which are rated “A” or better by Moody’s and
S&P, or (B) a bank rated “A” or better by Moody’s and S&P;

(i1) the written repurchase agreement contract must include the following:
(A) securities acceptable for transfer, which may be direct U.S. government obligations,
or federal agency obligations backed by the full faith and credit of the U.S. government;
(B) the term of the repurchase agreement may be up to 30 days; (C) the collateral must be
delivered to the Trustee or a third party acting as agent for the Trustee simultaneous with
payment (perfection by possession of certificated securities); (D) the Trustee must have a
perfected first priority security interest in the collateral; (E) the collateral must be free
and clear of third-party liens and, in the case of a broker which falls under the jurisdiction
of the Securities Investors Protection Corporation, are not subject to a repurchase
agreement or a reverse repurchase agreement; (F)failure to maintain the requisite
collateral percentage, after a two day restoration period, will require the Trustee to
liquidate the collateral; (G) the securities must be valued weekly, marked-to-market at
current market price plus accrued interest and the value of collateral must be equal to
104% of the amount of cash transferred by the Trustee to the dealer bank or securities
firm under the repurchase agreement plus accrued interest (unless the securities used as
collateral are obligations of the Federal National Mortgage Association or the Federal
Home Loan Mortgage Corporation, in which case the collateral must be equal to 105% of
the amount of cash transferred by the Trustee to the dealer bank or securities firm under
the repurchase agreement plus accrued interest). If the value of securities held as
collateral falls below 104% of the value of the cash transferred by the Trustee, then
additional cash and/or acceptable securities must be transferred; and

(ii1) a legal opinion must be delivered to the Trustee to the effect that the
repurchase agreement meets guidelines under state law for legal investment of public
funds;

Q) the Local Agency Investment Fund of the State of California, created pursuant to
Section 16429.1 of the California Government Code, to the extent the Trustee is authorized to register
such investment in its name.

“Plan Limitations” means the limitations contained or incorporated in the Redevelopment Plan on
(a) the aggregate principal amount of indebtedness payable from Tax Revenues which may be outstanding
at any time, and (b) the aggregate amount of taxes which may be divided and allocated to the Agency
pursuant to the Redevelopment Plan.

“Policy” shall mean the Municipal Bond Insurance Policy issued by BAM that guarantees the
scheduled payment of principal of and interest on the Insured Obligations when due.
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“Policy Costs” shall mean repayment of draws and payment of expenses and accrued interest
thereon at the Late Payment Rate.

“Principal Account” means the account by that name created pursuant to the Indenture.

“Project” means the undertaking of the Agency pursuant to the Redevelopment Plan and the
Redevelopment Law for the redevelopment of the Project Area.

“Project Area” means the Project Area described and defined in the Redevelopment Plan.

“Recognized Obligation Payment Schedule” or “ROPS” means a Recognized Obligation Payment
Schedule, each prepared and approved from time to time pursuant to subdivision (1) of Section 34177 of
the Law.

“Record Date” means, with respect to any Interest Payment Date, the fifteenth (15th) calendar
day of the month preceding such Interest Payment Date.

“Redevelopment Law” means the Community Redevelopment Law of the State, constituting Part
1 (commencing with Section 33000) of Division 24 of the Health and Safety Code of the State, and the
acts amendatory thereof and supplemental thereto.

“Redevelopment Obligation Retirement Fund” means the fund by that name established pursuant
to Section 34170.5(b) of the Law and administered by the Agency.

“Redevelopment Plan” means the Redevelopment Plan for the Industrial Redevelopment Project,
adopted on July 7, 1979, by City Ordinance No. 782 and amended on December 6, 1994 by Ordinance
No. 1224 and on July 2, 2002 by Ordinance No. 1332, the Redevelopment Plan for the Gateway
Redevelopment Project, adopted on December 17, 1985, by City Ordinance No. 945 and amended on
December 6, 1994 by Ordinance No. 1224 and on July 2, 2002 by Ordinance No. 1332, the
Redevelopment Plan for the Agua Mansa Redevelopment Project, adopted on July 19, 1988, by City
Ordinance No. 1037 and amended on December 6, 1994 by Ordinance No. 1224 and on July 2, 2002 by
Ordinance No. 1332, and the Redevelopment Plan for the Central Business District Redevelopment
Project, adopted on June 5, 1990, by City Ordinance No. 1101 and amended on December 6, 1994 by
Ordinance No. 1224 and on July 2, 2002 by Ordinance No. 1332, as all of which have been amended to
form the Project Area and to add the Added Territory to the Project Area pursuant to an amendment
adopted on July 2, 2002 by Ordinance No. 1333, and amended on April 19, 2004 by Ordinance No. 1348,
and on April 5, 2005 by Ordinance No. 1370, together with any amendments thereof duly enacted.

“Redevelopment Property Tax Trust Fund” means the fund by that name established pursuant to
Section 34170.5(a) of the Law and administered by the auditor controller of the County of San
Bernardino.

“Refunding Bonds” means any bond issued for the purpose of refunding all or part of the Parity
Debt, or refunding bonds thereof.

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

“Report” means a document in writing signed by an Independent Accountant or an Independent
Redevelopment Consultant and including: (a) a statement that the person or firm making or giving such
Report has read the pertinent provisions of the Indenture to which such Report relates; (b) a brief
statement as to the nature and scope of the examination or investigation upon which the Report is based;
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and (c) a statement that, in the opinion of such person or firm, sufficient examination or investigation was
made as is necessary to enable such person or firm to express an informed opinion with respect to the
subject matter referred to in the Report.

“Request of the Agency” means a request in writing signed by the Chair, Executive Director,
Treasurer or Secretary, on behalf of the Agency, or any other officer of the Agency duly authorized by the
Agency for that purpose.

“Reserve Account” means the account by that name created pursuant to the Indenture.

“Reserve Policy” shall mean the Municipal Bond Debt Service Reserve Insurance Policy, issued
by BAM.

“Reserve Requirement” means, in respect of any Bond Year as computed by the Agency, the least
of (i) 10% of the original proceeds (within the meaning of section 148 of the Code) of the Bonds as of the
Closing Date, (ii) 125% of the average Annual Debt Service as of the Closing Date, or (iii) the Maximum
Annual Debt Service.

“SB 2557 Fee” means the administrative fee collected by the County from Gross Tax Revenues
pursuant to SB 2557.

“School District” means the Rialto Unified School District.

“School District Cooperative Agreement” means the Cooperative Agreement, dated as of March
1, 2008, by and between the Redevelopment Agency and the School District.

“School District Pass-Through Agreement” means the Agreement for Payments in Lieu of Taxes
between the School District and the Redevelopment Agency, dated July 18, 1989, as amended by
Amendment No. 1 thereto, dated July 15, 2003, and as amended from time to time.

“Special Fund” means the fund by that name, established pursuant to the Indenture.

“S&P” or “Standard & Poor’s” means Standard & Poor’s Financial Services LLC and its
successors and assigns, or, if such corporation shall be dissolved or liquidated or shall no longer perform
the functions of a securities rating agency, any other nationally recognized securities rating agency
designated by the Successor Agency.

“State” means the State of California.

“Supplemental Indenture” means any indenture then in full force and effect that has been duly
executed and delivered by the Agency and the Trustee, amendatory of or supplemental to the Indenture;
but only if and to the extent that such Supplemental Indenture is specifically authorized under the
Indenture.

“Tax Revenues” means all of the Gross Tax Revenues remaining after (i) provision has been
made for the payment of the Housing Set-Aside, (ii) payment, or provision for the payment, of amounts
required to be paid pursuant to the Pass-Through Agreements (including payments under the School
District Pass-Through Agreement as modified by the School District Cooperative Agreement), (iii)
payment, or provision for the payment made to the County of San Bernardino of the SB 2557 Fee and the
County Collection Fee, (iv) payment or provision for the payment of amounts reserved to taxing entities
under Section 33607.5 or 33607.7 of the Redevelopment Law (including such payments to the School
District made pursuant to the School District Cooperative Agreement), or any other payments under other
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provisions of the Redevelopment Law that have not been subordinated to debt service payments on the
Bonds.

Tax Revenues additionally include monies deposited from time to time in the Redevelopment
Property Tax Trust Fund, as provided in (a) paragraph (2) of subdivision (a) of Section 34183 of the Law,
and (b) paragraph (1) of subdivision (a) of 34183 of the Law, excluding amounts that have not been
subordinated to debt service payments on the Bonds pursuant to Section 34177.5(c). If, and to the extent,
that the provisions of Section 34172 or paragraph (2) of subdivision (a) of Section 34183 are invalidated
by a final judicial decision, then Tax Revenues shall include all tax revenues allocated to the payment of
indebtedness pursuant to Health & Safety Code Section 33670 or such other section as may be in effect at
the time providing for the allocation of tax increment revenues in accordance with Article XVI, Section
16 of the California Constitution and as limited or otherwise provided for in the Indenture.

Pursuant to the Law, Gross Tax Revenues are no longer required to be deposited in the Housing
Fund previously established pursuant to Section 33334.3 of the Redevelopment Law (the “Prior Housing
Deposit”). Accordingly, Tax Revenues shall be reduced by the amount not greater than the portion of the
Prior Housing Deposit required to pay Housing Obligations.

“Trustee” means MUFG Union Bank, N.A., or any other financial institution that may at any time
be substituted in its place as provided in the Indenture.

“2005 Series A Bonds” means the $25,320,000 original principal amount Redevelopment Agency
of the City of Rialto Tax Allocation Bonds (Merged Project Area) 2005 Series A.

“2005 Series C Bonds” means the $19,870,000 original principal amount Redevelopment Agency
of the City of Rialto Tax Allocation Bonds (Merged Project Area) 2005 Series C (Taxable).

“2008 Series A Bonds” means the $42,185,000 original principal amount Redevelopment Agency
of the City of Rialto Tax Allocation Bonds (Merged Project Area) 2008 Series A.

“2008 Series C Bonds” means the $21,965,000 original principal amount Redevelopment Agency
of the City of Rialto Tax Allocation Bonds (Merged Project Area) 2008 Series C (Taxable).

“Written Request of the Agency” means an instrument in writing signed by the Chair, Vice Chair,
Executive Director, Assistant Executive Director, Deputy Executive Director, or Treasurer of the Agency,
or by any other officer of the Agency duly authorized by the Agency for that purpose.

Issuance of Additional Bonds

Conditions for the Issuance of Refunding Bonds. The Agency shall not issue Parity Debt except for
Parity Debt constituting Refunding Bonds. The Agency may issue Refunding Bonds on a parity with the
Bonds and any Parity Debt subject to the following specific conditions, which, pursuant to the Indenture,
are conditions precedent to the issuance of any such Refunding Bonds: (a) The documents authorizing
the Refunding Bonds shall provide that: (1) Interest is payable on March 1 and September 1 in each year
of the term of such Refunding Bonds except the first twelve-month period, during which interest may be
payable on either March 1 or September 1; (2) The principal of such Refunding Bonds is payable only on
September 1 in any year; and (3) The final maturity of any Refunding Bonds does not exceed the final
maturity of the Bonds being refunded. (b) Annual debt service on the Refunding Bonds shall be lower
than annual debt service on the Bonds being refunded during every year the Refunding Bonds will be
outstanding.
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No Additional Debt Secured by Housing Set-Aside. The Agency agrees in the Indenture not to issue
any additional bonds, debt or other obligations secured by the Housing Set-Aside, except for the purpose
of refunding all or a portion of the Housing Bonds in accordance with the Law.

Subordinate Debt. Nothing contained in the Indenture limits the Agency from incurring any
indebtedness secured by the Tax Revenues and wholly subordinate to the Bonds.

Pledge of Tax Revenues; Special Fund

The Bonds and all Parity Debt shall be secured by a first lien on and pledge of all of the Tax
Revenues equal to Annual Debt Service on the Bonds and annual debt service required for Parity Debt, as
provided in the respective Parity Debt document. The Bonds are also secured by a first lien on and
security interest in all moneys in the Special Fund held by the Trustee pursuant to the Indenture and in the
funds or accounts so specified and provided for in the Indenture. An amount of Tax Revenues equal to
Annual Debt Service on the Bonds for each Bond Year plus the amount, if any, necessary to restore the
balance in the Reserve Account to the Reserve Requirement shall, so long as any Bonds shall be
outstanding under the Indenture, be transferred when and as received by the Agency to the Trustee and
deposited in the Special Fund, which is created under the Indenture and which fund the Trustee covenants
and agrees to maintain.

Receipt and Deposit of Tax Revenues

The Agency covenants and agrees that Tax Revenues equal to Annual Debt Service on the Bonds
for each Bond Year plus the amount, if any, necessary to restore the balance in the Reserve Account to
the Reserve Requirement, when and as received, will be received by the Agency in trust under the
Indenture and transferred to the Trustee to be deposited in the Special Fund held under the Indenture by
the Trustee and accounted for through and held in trust in the Special Fund, and the Agency shall have no
beneficial right or interest in any of such money, except only as in the Indenture provided. All such Tax
Revenues, whether received by the Agency in trust or deposited with the Trustee, all as in the Indenture
provided, shall nevertheless be disbursed, allocated and applied solely to the uses and purposes in the
Indenture set forth, and shall be accounted for separately and apart from all other money, funds, accounts
or other resources of the Agency.

Establishment and Maintenance of Accounts for Use of Money in the Special Fund.

All moneys in the Special Fund held by the Trustee shall be set aside in the following respective
special accounts within the Special Fund (each of which is created and each of which the Agency
covenants and agrees to cause to be maintained with the Trustee), in the following order of priority:

(a) Interest Account;
(b) Principal Account; and

() Reserve Account.

All money in each of such accounts shall be held in trust by the Trustee and shall be applied, used
and withdrawn only for the purposes and in the priority authorized in the Indenture.

Interest Account. At least five (5) business days prior to March 1 and September 1 of each year,
commencing on the date set forth in the Indenture, the Trustee shall set aside from the Special Fund and
deposit in the Interest Account an amount of money that, together with any money contained therein, is
equal to the aggregate amount of the interest becoming due and payable on all Outstanding Bonds on the
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next succeeding Interest Payment Date. No deposit need be made into the Interest Account if the amount
contained therein is at least equal to the aggregate amount of the interest becoming due and payable on all
Outstanding Bonds on the next succeeding Interest Payment Date. All moneys in the Interest Account
shall be used and withdrawn by the Trustee solely for the purpose of paying the interest on the
Outstanding Bonds as it shall become due and payable (including accrued interest on any Outstanding
Bonds purchased or redeemed prior to maturity).

Principal Account. At least five (5) days prior to September 1 of each year, commencing on the
date set forth in the Indenture, the Trustee shall set aside from the Special Fund and deposit in the
Principal Account an amount of money that, together with any money contained therein, is equal to the
aggregate amount of the principal of all Outstanding Bonds becoming due and payable on the next
succeeding principal payment date. In the event that there shall be insufficient money in the Special Fund
to make in full all such principal payments required to be made pursuant to the Indenture at any one time,
then the available money shall be applied pro rata to the making of such principal payments in the
proportion which all such principal payments bear to each other.

No deposit need be made into the Principal Account if the amount contained therein is at least
equal to the aggregate amount of the payment of principal of all Outstanding Bonds to be paid on the next
succeeding principal payment date.

All money in the Principal Account shall be used and withdrawn by the Trustee solely for the
purpose of paying the principal of the Outstanding Bonds as it shall become due and payable.

Reserve Account. The Reserve Account shall initially be funded by the Reserve Policy. On or
before September 1 of each year, commencing September 1, 2015, the Trustee shall set aside from the
Special Fund and deposit in the Reserve Account the amount of money, if any, that is necessary to restore
the balance in the Reserve Account to the full amount of the Reserve Requirement based upon the market
value of the cash and securities held in the Reserve Account on or before such September 1. No deposit
need be made in the Reserve Account so long as there shall be on deposit therein a value not less than the
Reserve Requirement. All money in the Reserve Account shall be used and withdrawn by the Trustee
solely for the purpose of replenishing the Interest Account and the Principal Account, in such order, in the
event of any deficiency at any time in any of such accounts, or for the purpose of paying the interest on or
principal of or redemption premiums and price upon mandatory redemption, if any, on the Bonds in the
event that no other money of the Agency is lawfully available therefor, or for the retirement of all Bonds
then Outstanding. For so long as the Agency is not in default under the Indenture, any amount in the
Reserve Account in excess of the amount required by this paragraph to be on deposit therein shall, unless
otherwise directed in a Written Request of the Agency, be withdrawn from the Reserve Account by the
Trustee and transferred to the Special Fund on or before March 1 and September 1 of each year.

Notwithstanding any provision of the Indenture to the contrary, all or any portion of the Reserve
Requirement for the Bonds may be satisfied by the provision of a policy of insurance, a surety bond, a
letter of credit or other comparable credit facility (collectively referred to in the Indenture as a “Credit
Facility”), or a combination thereof, which, together with moneys on deposit in the Reserve Account,
provide an aggregate amount equal to the Reserve Requirement; provided, that the provider of any such
policy of insurance, surety bond, letter of credit or other comparable credit facility must be rated in one of
the two highest rating categories by Moody’s Investors Service or S&P, without regard to modifier, at the
time of delivery of such credit facility. Upon deposit of a surety bond, a letter of credit or other
comparable credit facility, or a combination thereof, the Trustee shall transfer any excess amounts then on
deposit in the Reserve Account into a segregated account of the Special Fund, which monies shall be
applied at the written direction of the Agency, either (i) to the payment within one year of the date of
transfer of capital expenditures of the Agency permitted by law, or (ii) to the redemption of Bonds on the
earliest succeeding date on which such redemption is permitted by the Indenture, and pending such
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application shall be held either not invested in investment property (as defined in section 148(b) of the
Code), or invested in such property to produce a yield that is not in excess of the yield on the Bonds;
provided, however, that the Agency may by written direction to the Trustee cause an alternative use of
such amounts if the Agency shall first have obtained a written opinion of nationally recognized bond
counsel substantially to the effect that such alternative use will not adversely affect the exclusion pursuant
to section 103 of the Code of interest on the Bonds from the gross income of the owners thereof for
federal income tax purposes.

On or after September 2 of each year, commencing September 2, 2015, after transfer of moneys
to the Reserve Account necessary to restore the balance in the Reserve Account to the Reserve
Requirement, all moneys in the Special Fund and the accounts therein shall, upon the Written Request of
the Agency, be transferred to the Agency to be used by the Agency for any lawful purposes.
Notwithstanding the foregoing, any moneys available for transfer to the Agency pursuant to the Indenture
shall, upon the Written Request of the Agency, be used by the Trustee to purchase Outstanding Bonds at
such prices as shall be specified in writing by the Agency.

Other Funds and Accounts
Bond Proceeds Fund. There is created under the Indenture a Bond Proceeds Fund, into which the

proceeds of the Bonds shall be deposited and transferred to the Costs of Issuance Fund, the Reserve
Account, and to the Escrow Fund. Upon completing such transfers, the Bond Proceeds Fund shall close.

Redemption Fund. The Agency may at any time transfer moneys to the Trustee for deposit into
the Redemption Fund for the purpose of redeeming Bonds in accordance with the terms of the Indenture.
All amounts deposited in the Redemption Fund shall be used and withdrawn by the Trustee solely for the
purpose of redeeming Bonds, in the manner and upon the terms and conditions specified in the Indenture
for optional redemption of Bonds, at the next succeeding date of redemption for which notice can be
timely given and at the redemption prices then applicable to redemptions from the Redemption Fund;
provided that, at any time prior to selection of Bonds for redemption, the Trustee upon Written Request of
the Agency shall apply such amounts to the purchase of Bonds by the Agency at public or private sale, as
and when and at such prices (including brokerage and other charges, but excluding accrued interest,
which is payable from the Interest Account) as shall be directed by the Agency, except that the Agency
shall not direct such purchase if the purchase price (exclusive of accrued interest) exceeds the redemption
price (inclusive of premium, if any) of such Bonds. One or more Supplemental Indentures may provide
for the establishment of subaccounts within the Redemption Fund for the redemption or purchase of
Bonds of a particular Series from moneys allocable to such Series and required by a Supplemental
Indenture to be deposited into such subaccount

Costs of Issuance Fund. The moneys in the Costs of Issuance Fund shall be used to pay Costs of
Issuance upon receipt by the Trustee on the Closing Date of directions as to the payment of Costs of
Issuance, and thereafter upon receipt by the Trustee of one or more Written Requests of the Agency
(which may be in the form of a facsimile or sent via electronic mail) stating the name of the person to
whom payment is to be made, the amount to be paid, the purpose for which the obligation was incurred
and that such payment is a proper charge against the Costs of Issuance Fund. On the date that is 180 days
after the date of issuance of the Bonds, or earlier upon receipt of a Written Request of the Agency
therefor, the Trustee shall transfer any moneys then remaining in the Costs of Issuance Fund to the
Special Fund to be used as provided in the Indenture, and the Costs of Issuance Fund will be closed.

Deposit and Investment of Moneys in Funds and Accounts

All money held by the Trustee in any of the accounts or funds established pursuant to the
Indenture shall be invested in Permitted Investments at the Written Request of the Agency (which may be
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in the form of a facsimile or electronic mail). Investments purchased with funds on deposit in the Reserve
Account shall have an average aggregate weighted term to maturity not greater than five years; provided,
however, Permitted Investments described in clause (g) of the definition thereof that allow for withdrawal
at par and without penalty may have an aggregate weighted term to maturity of greater than five years.
The Trustee may commingle the funds and accounts established under the Indenture for investment
purposes, but shall nevertheless account for each separately. In the absence of written investment
instructions from the Agency, the Trustee shall invest solely in Permitted Investments of the type set forth
in clause (d) of the definition thereof. Subject to the terms of any Supplemental Indenture, all interest or
profits received on any money held in any fund or account by the Trustee, other than the Reserve
Account, shall be deposited and held in the Special Fund and transferred to the various subaccounts as
provided in the Indenture. All interest and profits received on any money held in the Reserve Account
shall be retained therein to the extent required to maintain the Reserve Requirement and, to the extent not
so required, shall be deposited, when available, in the Special Fund. The Trustee or any of its affiliates
may act as principal or agent in the acquisition or disposition of investments under the Indenture and shall
be entitled to its customary fees therefor.

Valuation and Disposition of Investments

Except as otherwise provided in the next sentence, the Agency covenants that all investments of
amounts deposited in any fund or account created by or pursuant to the Indenture, or otherwise containing
gross proceeds of the Bonds (within the meaning of section 148 of the Code) shall be acquired, disposed
of, and valued by the Agency (as of the date that valuation is required by the Indenture or the Code) at
Fair Market Value. Investments in funds or accounts (or portions thereof) that are subject to a yield
restriction under applicable provisions of the Code shall be valued by the Agency at their present value
(within the meaning of section 148 of the Code).

Covenants of the Agency

Punctual Payment. The Agency will punctually pay the interest on and principal of and
redemption premiums, if any, to become due with respect to the Bonds, in strict conformity with the
terms of the Bonds and of the Indenture and will faithfully satisfy, observe and perform all conditions,
covenants and requirements of the Bonds and of the Indenture.

The Agency will take all actions required under the Law to include on the Recognized Obligation
Payment Schedules for each six-month period all payments to the Trustee to satisfy the requirements of
the Indenture, including any amounts required under the Indenture to replenish the Reserve Account to
the full amount of the Reserve Requirement with respect to the Bonds including, if applicable, all
amounts payable to BAM as provider of the Reserve Policy.

Use of Proceeds. The Agency covenants and agrees that the proceeds of the sale of the Bonds
will be deposited and used as provided in the Indenture.

Prohibition on Prior Debt. The Agency covenants and agrees that it will not issue any obligations
payable, either as to principal or interest, or enter into any other agreement payable from the Tax
Revenues which have, or purport to have, any lien upon the Tax Revenues prior or superior to the lien of
the Bonds authorized under the Indenture and the Agency represents that it does not have outstanding any
bonded indebtedness which is secured by a lien on the Tax Revenues superior to the lien of the respective
Bonds on the Tax Revenues. Except as permitted by the Indenture, the Agency will not issue any
obligations or enter into any other agreement payable as to principal or interest or otherwise, from the Tax
Revenues, which have, or purport to have, any lien upon the Tax Revenues on a parity with the Bonds
authorized under the Indenture. The foregoing shall not prevent the Agency or the City (i) from issuing
and selling pursuant to law, refunding obligations payable from the Tax Revenues on a parity with the
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respective Bonds, if the proceeds thereof are sufficient for the purpose of refunding all or a portion of the
Outstanding respective Bonds (subject to the Indenture), or (ii) from issuing and selling obligations which
have, or purport to have, any lien upon the Tax Revenues which is junior to the respective Bonds or (iii)
from issuing and selling bonds or other obligations which are payable in whole or in part from sources
other than the Tax Revenues; provided that no such issuance shall cause the Agency to violate the Law.
“Obligations” includes without limitation bonds, notes, interim certificates, debentures, or other
obligations.

Extension or Funding of Claims for Interest. In order to prevent any claims for interest after
maturity, the Agency will not, directly or indirectly, extend or consent to the extension of the time for the
payment of any claim for interest on any Bonds and will not, directly or indirectly, be a party to or
approve any such arrangements by purchasing or funding said claims for interest or in any other manner.
In case any such claim for interest shall be extended or funded, whether or not with the consent of the
Agency, such claim for interest so extended or funded shall not be entitled, in case of default under the
Indenture, to the benefits of the Indenture, except subject to the prior payment in full of the principal of
all of the Bonds then Outstanding and of all claims for interest which shall not have been so extended or
funded.

Management and Operation of Properties. The Agency will manage and operate all properties
owned by the Agency and constituting any part of the Project in a sound and business-like manner and in
conformity with all valid requirements of any governmental authority relative to the Project or any part
thereof, and will keep such properties insured at all times in conformity with sound business practice.

Payment of Claims. The Agency will pay and discharge any and all lawful claims for labor,
materials or supplies which, if unpaid, might become a lien or charge upon the properties owned by the
Agency or upon the Tax Revenues or any part thereof, or upon any funds in the hands of the Trustee, or
which might impair the security of the Bonds; provided that nothing in the Indenture contained shall
require the Agency to make any such payments so long as the Agency in good faith shall contest the
validity of any such claims.

Books and Accounts; Financial and Project Statements. The Agency will keep proper books of
record and accounts, separate from all other records and accounts of the Agency, in which complete and
correct entries shall be made of all transactions relating to the Project and the Redevelopment Fund. Such
books of record and accounts shall at all times during business hours be subject to the inspection of the
Trustee or of the Owners of not less than ten per cent (10%) of the principal amount of the Bonds then
Outstanding or their representatives authorized in writing.

The Agency will prepare and file with the Trustee annually as soon as practicable, but in any
event not later than one hundred eighty (180) days after the close of each Fiscal Year, so long as any
Bonds are Outstanding, an audited financial statement of the Agency relating to the Special Fund and all
other funds or accounts established pursuant to the Indenture for the preceding Fiscal Year, prepared by
an Independent Certified Public Accountant, showing the balances in each such fund as of the beginning
of such Fiscal Year and all deposits in and withdrawals from each such fund during such Fiscal Year and
the balances in each such fund as of the end of such Fiscal Year, which audited financial statement shall
include a statement as to the manner and extent to which the Agency has complied with the provisions of
the Indenture as it relates to such funds. The Agency will furnish a copy of such audited financial
statement to any Owner upon request, to the Trustee and to investment bankers, security dealers and
others interested in the Bonds.

The Trustee has no duty or obligation to review such audited financial statements or summary
statements filed with it pursuant to the Indenture.



Protection of Security and Rights of Owner s. The Agency will preserve and protect the security
of the Bonds and the rights of the Owners, and will warrant and defend their rights against all claims and
demands of all persons. From and after the sale and delivery of any Bonds by the Agency, such Bonds
shall be incontestable by the Agency.

Payment of Taxes and Other Charges. Subject to the provisions of the Indenture, the Agency will
pay and discharge all taxes, service charges, assessments and other governmental charges which may be
lawfully imposed upon the Agency or any properties owned by the Agency in the Project Area, or upon
the revenues therefrom, when the same shall become due; provided that nothing in the Indenture
contained shall require the Agency to make any such payments so long as the Agency in good faith shall
contest the validity of any such taxes, service charges, assessments or other governmental charges.

Taxation of Leased Property. Whenever any property in the Project is redeveloped by the
Agency subsequent to the Closing Date and thereafter is leased by the Agency to any person or persons,
or whenever the Agency leases any real property in the Project to any person or persons for
redevelopment, and in either event, such leased property comprises more than ten percent (10%) of the
land area within the Project Area, the property shall be assessed and taxed in the same manner as
privately owned property (in accordance with the Law), and the lease or contract shall provide (1) that the
lessee shall pay taxes upon the assessed value of the entire property and not merely upon the assessed
value of the leasehold interest, and (2) that if for any reason the taxes paid by the lessee on such property
in any year during the term of the lease shall be less than the taxes that would have been payable upon the
entire property if the property were assessed and taxed in the same manner as privately owned property,
the lessee shall pay such difference to the Agency within thirty (30) days after the taxes for such year
become payable, and in any event prior to the delinquency date of such taxes established by law, which
such payments shall be treated as Tax Revenues and shall be deposited by the Agency in the Special
Fund; provided, however, that this does not apply to finance leases between the Agency and the City or to
any lessee which is a joint powers agency or a public entity formed to facilitate lease financings for the
City.

Disposition of Property in Project Area. Except for housing owned by the Agency, the Agency
will not authorize the disposition of any real property in the Project Area to anyone which will result in
such property becoming exempt from taxation because of public ownership or use or otherwise (except
for public ownership or use contemplated by the Redevelopment Plan in effect on the date of execution
and delivery of the Indenture, or property to be used for public streets or public off-street parking
facilities or easements or rights of way for public utilities, or other similar uses) if such dispositions,
together with all similar prior dispositions on or subsequent to the effective date of the Indenture, shall
comprise more than ten percent (10%) of the land area in the Project Area or if such dispositions would
cause the Tax Revenues to fall below one hundred twenty percent (120%) of Maximum Annual Debt
Service and maximum annual debt service with respect to all Parity Debt. If the Agency proposes to
make any such disposition which, together with all similar dispositions on or subsequent to the effective
date of the Indenture, shall comprise more than ten percent (10%) of the land area in the Project Area or
more than ten percent (10%) of the total assessed valuation of property in the Project Area or if such
dispositions would cause the Tax Revenues to fall below one hundred twenty percent (120%) of
Maximum Annual Debt Service and maximum annual debt service with respect to all Parity Debt, it may
appoint an Independent Redevelopment Consultant and direct such consultant to submit a Consultant’s
Report on the effect of such proposed disposition. If the Consultant’s Report concludes that the taxes
from the Project Area eligible for allocation to the Agency under the Law will not be materially reduced
by such proposed disposition, the Agency may make such proposed disposition.

Amendment of Redevelopment Plan. The Agency shall comply with all terms of the
Redevelopment Plan. If the Agency proposes to amend the Redevelopment Plan, and such amendment is
permitted under the Redevelopment Law and the Law, it shall appoint an Independent Redevelopment
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Consultant and direct such consultant to submit a Consultant’s Report on the effect of such proposed
amendment. If the Consultant’s Report concludes that the taxes from the Project Area eligible for
allocation to the Agency under the Redevelopment Law and the Law will not be materially reduced by
such proposed amendment, the Agency may make such amendment. If the Consultant’s Report concludes
that the taxes from the Project Area eligible for allocation to the Agency under the Redevelopment Law
and the Law will be materially reduced by such proposed amendment, the Agency shall not make such
proposed amendment.

Tax Revenues; Pass-Through Agreements. The Agency shall not approve, execute or deliver any
agreement, or approve, execute or deliver or otherwise agree to any amendment, modification or
supplement to any of the Pass-Through Agreements or any other tax sharing agreements, which will
reduce, or would have the effect of reducing, the Tax Revenues.

To the extent necessary to make the payments required under the Indenture, the Agency shall
further comply with all requirements under the Redevelopment Law required for it to receive any
allocation by the County Auditor-Controller from the Redevelopment Property Tax Trust Fund which
would have been received by the Agency under Section 33401, 33492.140, 33607, 33607.5, 33607.7, or
33676 of the Redevelopment Law, as those sections read on January 1, 2011, or pursuant to any
subordinate pass-through agreement between the Redevelopment Agency and a taxing entity that was
entered into prior to January 1, 1994, and that would be in force during the respective Fiscal Year had the
Redevelopment Agency not been dissolved and to the extent there are insufficient Tax Revenues to make
the payments required pursuant to the Indenture and Parity Debt for each six month period. Such
requirement shall include, without limitation, that the Agency report, no later than each December 1 and
May 1, to the County Auditor-Controller that the total amount available to the Agency from the
Redevelopment Property Tax Trust Fund allocation to the Agency's Redevelopment Obligation
Retirement Fund, from other funds transferred from each redevelopment agency, and from funds that
have or will become available through asset sales and all redevelopment operations, are insufficient to
fund the payments required by Section 34183(a)(1) to (4) of the Law in the next sixth month period, in
order to allow the County Auditor-Controller to notify the Controller and the Department of Finance no
later than 10 days from the date of that notification. The Agency shall also notify the County Auditor
Controller if the Agency, pursuant to the provisions of Section 33492.15, 33492.72, 33607.5, 33671.5,
33681.15, or 33688 or as expressly provided in a pass-through agreement entered into pursuant to Section
33401, made pass-through payment obligations subordinate to debt service payments required for
servicing the Bonds and Parity Debt. The Agency shall also take such action as required to receive any
pass through payment amounts subordinated to the Debt Service on the Bonds pursuant to Section
34177.5(c) to the extent there are insufficient payments to pay debt service on the Bonds and Parity Debt.

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

Continuing Disclosure. The Agency covenants and agrees that it will comply with and carry out
all of the provisions of the Continuing Disclosure Agreement. Notwithstanding any other provision of the
Indenture, failure of the Agency to comply with the Continuing Disclosure Agreement shall not be
considered an Event of Default under the Indenture; however, the Trustee at the written request of the
Owners of at least 25% of the aggregate amount of Bonds then Outstanding shall (but only to the extent
the Trustee has been indemnified to its satisfaction from any loss, liability, cost or expense whatsoever,
including, without limitation, fees and expenses of its attorneys and additional fees and expenses of the
Trustee), and any Owner or Beneficial Owner may, take such actions as may be necessary and
appropriate, including seeking mandate or specific performance by court order, to cause the Agency to
comply with its obligations under this covenant. For purposes of this covenant, “Beneficial Owner”
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means any person which (a) has the power, directly or indirectly, to vote or consent with respect to, or to
dispose of ownership of, any Bonds (including persons holding Bonds through nominees, depositories or
other intermediaries), or (b) is treated as the owner of any Bonds for federal income tax purposes.

Receipt of Tax Allocation Revenues. The Agency covenants that it will annually review the total
amount of tax increment revenues remaining available to be received by the Agency under the
Redevelopment Plan’s cumulative tax increment limitations, as well as future cumulative Annual Debt
Service and annual debt service with respect to Parity Debt. If, based on its reasonable projections of tax
increment revenue receipts, the amount remaining under the Redevelopment Plan’s cumulative tax
increment limitations is expected to fall below the remaining cumulative Annual Debt Service and the
annual debt service with respect to Parity Debt, the Agency shall include an amount of tax increment
revenues as necessary in the next succeeding ROPS, or otherwise in accordance with the procedures set
forth in the Law, and deposit such amount once received in escrow to be applied for Annual Debt Service
or annual debt service with respect to outstanding Parity Debt, including optional redemption.

So long as BAM insures the Insured Obligations, the Agency shall not allow the amount of future
cumulative Annual Debt Service and future cumulative annual debt service with respect to Parity Debt to
exceed 95 percent of the Remaining Limitation Amount. The “Remaining Limitation Amount” shall be
calculated as follows: (i) the aggregate amount of the tax increment revenues that are permitted to be
collected under the Redevelopment Plan less (ii) the gross amount of tax increment revenues collected to
July 1 of each Fiscal Year (each a “Remaining Limitation Amount Calculation Date). The Agency shall
calculate the Remaining Limitation Amount on or about the Remaining Limitation Amount Calculation
Date and provide such calculation to BAM. If, on the Remaining Limitation Amount Calculation Date,
95 percent of the Remaining Limitation Amount is projected to be exceeded in any Fiscal Year, the
Agency shall (a) promptly notify BAM of such fact in writing (b) redeem, in accordance with the optional
redemption provisions of the Indenture, an amount of outstanding Bonds on or after September 1, 2024,
or an amount of Parity Debt in accordance with the provisions and dates set forth in the applicable
indenture for such Parity Debt, necessary in each Fiscal Year so that future cumulative Annual Debt
Service and future cumulative annual debt service with respect to Parity Debt shall not exceed 95 percent
of the Remaining Limitation Amount and (¢) include all amounts necessary for the optional redemption as
necessary in the next succeeding ROPS, or otherwise in accordance with the procedures set forth in the
Law.

Notwithstanding the foregoing, if legislation is adopted by the legislature of the State of
California eliminating the effective limit on the amount of taxes which can be allocated to the Agency
pursuant to the Redevelopment Law and the Redevelopment Plan, or if a final non-appealable decision of
a court of law with jurisdiction over these proceedings concludes that the Plan Limitations do not apply,
or as otherwise determined to be legally permissible, the deposit of tax increment revenues in escrow
required by the Indenture for the purpose of paying debt service on the Bonds and Parity Debt and any
additional bonds or obligations superior to or on a parity with the pledge and lien created in the Indenture
for the benefit of the Bonds and Parity Debt shall no longer be required..

Tax Covenants. The Agency covenants that it shall not take any action, nor shall it use, and shall
not permit the use of, and shall not omit to use Gross Proceeds or any other amounts (or any property the
acquisition, construction or improvement of which is to be financed directly or indirectly with Gross
Proceeds) in a manner that if made or omitted, respectively, could cause the interest on any Bond to fail to
be excluded pursuant to Section 103(a) of the Code from the gross income, of the owner thereof for
federal income tax purposes.

Rebate of Arbitrage Profits. Except to the extent otherwise provided in section 148(f) of the Code
and the Tax Regulations: (a) The Agency shall account for all Gross Proceeds (including all receipts,
expenditures and investments thereof) on its books of account separately and apart from all other funds
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(and receipts, expenditures and investments thereof) and shall retain all records of accounting for at least
six years after the day on which the last Bond is discharged. However, to the extent permitted by law, the
Agency may commingle Gross Proceeds of Bonds with its other monies, provided that it separately
accounts for each receipt and expenditure of Gross Proceeds and the obligations acquired therewith. (b)
Not less frequently than each Computation Date, the Agency shall calculate the Rebate Amount in
accordance with rules set forth in section 148(f) of the Code and the Tax Regulations and rulings
thereunder. The Agency shall maintain a copy of the calculation with its official transcript of proceedings
relating to the issuance of the Bonds until six years after the final Computation Date. (c¢) In order to
assure the excludability pursuant to section 103(a) of the Code of the interest on the Bonds from the gross
income of the owners thereof for federal income tax purposes, within 60 days of each Computation Date
the Agency shall pay to the United States the amount that when added to the future value of previous
rebate payments made for the Bonds equals (i) in the case of the Final Computation Date as defined in
section 1.148-3(e)(2) of the Tax Regulations, one hundred percent (100%) of the Rebate Amount on such
date; and (i) in the case of any other Computation Date, ninety percent (90%) of the Rebate Amount on
such date. In all cases, such rebate payments shall be made by the Agency at the times and in the amounts
as are or may be required by section 148(f) of the Code and the Tax Regulations and rulings thereunder,
and shall be accompanied by Form 8038-T or such other forms and information as is or may be required
by section 148(f) of the Code and the Tax Regulations and rulings thereunder for execution and filing by
the Agency. (d) The Agency further represents that these provisions have been complied with in regards
to the 2003 A Bonds.

Compliance with the Law. The Agency covenants that in addition to the covenants set forth in the
Indenture, it will comply with all other requirements of the Law as it relates to the dissolution of
redevelopment agencies. Without limiting the generality of the foregoing, the Agency covenants and
agrees to file all required statements and hold all public hearings required under the Law to assure
compliance by the Agency with its covenants under the Indenture. Pursuant to Section 34177 of the
Health and Safety Code, not less than 90-days prior to each January 2 and June 1 (or such other dates as
are specified in the Health and Safety Code or other applicable law), the Agency shall prepare and submit
to the Oversight Board and the State Department of Finance, a Recognized Obligation Payment Schedule,
pursuant to which enforceable obligations of the Agency are listed including, with respect to the Bonds
and any outstanding Parity Debt. The Agency shall take all actions necessary or advisable under the
Dissolution Act to include on each applicable Recognized Obligation Payment Schedule all payments
required under the Indenture and for Parity Debt, including without limitation (i) all amounts required
under the Indenture and (ii) any amount necessary to cure a deficiency in the Reserve Account. The
Recognized Obligation Payment Schedule submitted 90-days prior to each January 2 shall include the full
amount of pledged Tax Revenues required to be deposited pursuant to the Indenture. In order to fulfil the
obligation in the previous sentence, the Agency shall, to the extent necessary, include the amounts to be
held by the Agency as a reserve until the next six-month period, as contemplated by paragraph (1)(A) of
subdivision (d) of Section 34171 of the Law, that are necessary to provide for the deposits required under
the Indenture.

Pursuant to the Law, money in the Redevelopment Property Tax Trust Fund distributed to the
Agency is deposited in the Redevelopment Obligation Retirement Fund of the Agency. Pursuant to the
priority listed in Health and Safety Code Section 34183(a)(2)(A)-(C) and 34183(a)(3) or 34183(a)(4), Tax
Revenues transferred by the County Auditor for deposit in the Redevelopment Obligation Retirement
Fund on June 1 and January 2 of each year shall immediately be transferred to the Special Fund in
accordance with the Indenture with respect to the Bonds and any Parity Debt.

In the event the Agency fails to timely file any ROPS relating to the Bonds for any period, the

Agency designates the Indenture BAM as its attorney in fact with the power to file a ROPS with respect
to the Bonds.

A-19



Provisions Relating to the Policy.

Cooperation with BAM. The Agency agrees, consents and will cooperate in good faith to provide
information reasonably requested by BAM and will further provide appropriately designated individuals
and officers to discuss the affairs, finances and accounts of the Agency or any other matter as BAM may
reasonably request.

Meet and Confer; ROPS Denial. The Agency shall provide BAM with copies of all ROPS
submitted and any and all correspondence received from the DOF upon receipt to the extent such
documents affect payment on the Bonds. In the event that the Agency is a party to a meet and confer with
the DOF in a manner affecting payment of the Bonds, the Agency shall timely notify BAM and BAM
shall have the right to participate in the meet and confer process either by appearance with the Agency at
the meet and confer or through written submission as BAM determines in its discretion. In the event the
Agency receives a ROPS denial, whether relating to the Bonds or not, and such denial could delay the
receipt of Tax Revenue necessary to pay debt service or Administrative Costs (as defined in the Policy)
relating to the Bonds, the Agency agrees to cooperate in good faith with BAM and BAM shall receive
prompt notice of any such event and shall be permitted to attend any meetings with the Agency and the
DOF and to discuss such matters with the DOF directly.

BAM as Third Party Beneficiary. BAM is recognized as and shall be deemed to be an irrevocable
third party beneficiary of the Indenture and may enforce the provisions of the Indenture as if it were a
party thereto.

Notice and Other Information to be given to BAM. The Agency will identify BAM as a “notice
party” and shall further provide BAM with all notices and other information it is obligated to provide (i)
under its Continuing Disclosure Agreement and (ii) to the Owners of Bonds or the Trustee under the
Indenture. BAM shall receive copies of all notices and amendments relating to the Bonds and Housing
Bonds and subordinate bonds, if any.

Trustee. BAM shall receive prior written notice of any name change of the Trustee for the Bonds
or the resignation, removal or substitution of the Trustee. Each Trustee must be (A) a national banking
association that is supervised by the Office of the Comptroller of the Currency and has at least $250
million of assets, (B) a state-chartered commercial bank that is a member of the Federal Reserve System
and has at least $1 billion of assets, or (C) otherwise approved by BAM in writing.

No resignation, removal or substitution of the Trustee shall take effect until a successor,
acceptable to BAM, shall be qualified and appointed. BAM shall have the right to direct the replacement
of the Trustee upon the occurrence of an event of a default on the Bonds and any event of default under
any senior or subordinate obligations to the extent BAM determines in its sole discretion that there exists
or could exist a conflict of interest.

Consent of BAM: Any amendments or supplements to the Indenture shall require the prior
written consent of BAM in accordance with the Indenture, except for the following amendments or
supplements:

i. To cure any ambiguity or formal defect or omissions or to correct any inconsistent
provisions in the Indenture or in any supplement thereto, or

ii. To grant or confer upon the Owners of the Bonds any additional rights, remedies,

powers, authority or security that may lawfully be granted to or conferred upon the Owners of the Bonds,
or
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111. To add to the conditions, limitations and restrictions on the issuance of bonds or other
obligations under the provisions of the Indenture other conditions, limitations and restrictions thereafter to
be observed, or

iv. To add to the covenants and agreements of the Agency in the Indenture other
covenants and agreements thereafter to be observed by the Agency or to surrender any right or power
therein reserved to or conferred upon the Agency.

Consent of BAM in Addition to Owner Consent. Any amendment, supplement, modification to,
or waiver of, any of the Indenture that requires the consent of Owners of the Bonds that adversely affects
the rights or interests of BAM shall be subject to the prior written consent of BAM.

Notice To and Consent of BAM in the Event of Insolvency. To the extent the Agency enters into
any reorganization or liquidation plan with respect to the Agency, it must be acceptable to BAM. In the
event of any reorganization or liquidation of the Agency BAM shall have the right to file a claim, object
to and vote on behalf of all Owners of the Bonds absent a continuing failure by BAM to make a payment
under the Policy. The Agency shall provide BAM with immediate written notice of any insolvency event
that causes the Agency to be unable to pay its obligations as and when they become due. In the event of a
receivership or out-of-court restructuring, BAM shall have the right to negotiate and speak on behalf of
and bind the Owner and any agreements reached must be acceptable to BAM.

Consent of BAM Upon Default. Anything in the Indenture to the contrary notwithstanding, upon
the occurrence and continuance of a default or an event of default, monetary or nonmonetary, BAM shall
be entitled to control and direct the enforcement of all rights and remedies granted to the Owners of the
Bonds or the Trustee for the benefit of the Owners of the Bonds under the Indenture. No monetary or
nonmonetary default or event of default may be waived without BAM’s written consent.

BAM as Owner. Upon the occurrence and continuance of a default or an event of default, BAM
shall be deemed to be the sole and exclusive owner of the Outstanding Insured Obligations for all
purposes under the Indenture, including, without limitation, for purpose of approvals, consents, exercising
remedies and approving agreements relating to the Insured Obligations.

Consent of BAM for Acceleration. BAM’s prior written consent is required as a condition
precedent to and in all instances of acceleration.

Grace Period for Payment Defaults. No grace period shall be permitted for payment defaults on
the Bonds. No grace period for a covenant default shall exceed 30 days without the prior written consent
of BAM.

Special Provisions for Insurer Default. If an Insurer Default shall occur and be continuing, then,
notwithstanding anything in the Indenture to the contrary, (1) if at any time prior to or following an
Insurer Default, BAM has made payment under the Policy, to the extent of such payment BAM shall be
treated like any other Owner of the Bonds for all purposes, including giving of consents, and (2) if BAM
has not made any payment under the Policy, BAM shall have no further consent rights until the particular
Insurer Default is no longer continuing or BAM makes a payment under the Policy, in which event, the
foregoing clause (1) shall control. “Insurer Default” means: (A) BAM has failed to make any payment
under the Policy when due and owing in accordance with its terms; or (B) BAM shall (i) voluntarily
commence any proceeding or file any petition seeking relief under the United States Bankruptcy Code or
any other Federal, state or foreign bankruptcy, insolvency or similar law, (ii) consent to the institution of
or fail to controvert in a timely and appropriate manner, any such proceeding or the filing of any such
petition, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator or
similar official for such party or for a substantial part of its property, (iv) file an answer admitting the
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material allegations of a petition filed against it in any such proceeding, (v) make a general assignment for
the benefit of creditors, or (vi) take action for the purpose of effecting any of the foregoing; or (C) any
state or federal agency or instrumentality shall order the suspension of payments on the Policy or shall
obtain an order or grant approval for the rehabilitation, liquidation, conservation or dissolution of BAM
(including without limitation under the New York Insurance Law).

Payment Procedure Under the Policy. In the event that principal and/or interest due on the Insured
Obligations shall be paid by BAM pursuant to the Policy, the Insured Obligations shall remain
outstanding for all purposes, not be defeased or otherwise satisfied and not be considered paid by the
Agency, the assignment and pledge of the trust estate and all covenants, agreements and other obligations
of the Agency to the registered Owners shall continue to exist and shall run to the benefit of BAM. and
shall be subrogated to the rights and remedies of such registered Owners including, without limitation,
any rights that such Owners may have in respect of securities law violations arising from the offer and
sale of the Insured Obligations.

In the event that on the second (2nd) business day prior to any payment date on the Insured
Obligations, the Trustee has not received sufficient moneys to pay all principal of and interest on the
Insured Obligations due on such payment date, the Trustee shall immediately notify BAM or its designee
on the same business day by telephone or electronic mail, of the amount of the deficiency. If any
deficiency is made up in whole or in part prior to or on the payment date, the Trustee shall notify BAM or
its designee immediately upon receipt of payment.

In addition, if the Trustee has notice that any Owner of the Insured Obligations has been required
to disgorge payments of principal of or interest on the Insured Obligations pursuant to a final, non-
appealable order by a court of competent jurisdiction that such payment constitutes an avoidable
preference to such Owner within the meaning of any applicable bankruptcy law, then the Trustee shall
notify BAM or its designee of such fact by telephone or electronic mail, or by overnight or other delivery
service as to which a delivery receipt is signed by a person authorized to accept delivery on behalf of
BAM.

The Trustee shall irrevocably be designated, appointed, directed and authorized to act as attorney-
in-fact for Owners of the Insured Obligations as follows:

1. If there is a deficiency in amounts required to pay interest and/or principal on the Insured
Obligations, the Trustee shall (i) execute and deliver to BAM, in form satisfactory to
BAM, an instrument appointing BAM as agent and attorney-in-fact for such Owners of
the Insured Obligations in any legal proceeding related to the payment and assignment to
BAM of the claims for interest on the Insured Obligations, (ii) receive as designee of the
respective Owners in accordance with the tenor of the Policy payment from BAM with
respect to the claims for interest so assigned, and (iii) disburse the same to such
respective Owners; and

ii. If there is a deficiency in amounts required to pay principal of the Insured Obligations,
the Trustee shall (i) execute and deliver to BAM, in form satisfactory to BAM, an
instrument appointing BAM as agent and attorney-in-fact for such Owner of the Insured
Obligations in any legal proceeding related to the payment of such principal and an
assignment to BAM of the Insured Obligations surrendered to BAM, (ii) receive as
designee of the respective Owners in accordance with the tenor of the Policy payment
therefore from BAM, and (iii) disburse the same to such Owners.

iii. The Trustee shall designate any portion of payment of principal on Insured Obligations
paid by BAM, whether by virtue of mandatory sinking fund redemption, maturity or
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other advancement of maturity, on its books as a reduction in the principal amount of
Insured Obligations registered to the then current Owner, whether DTC or its nominee or
otherwise, and shall issue a replacement Insured Obligation to BAM, registered in the
name directed by BAM, in a principal amount equal to the amount of principal so paid
(without regard to authorized denominations); provided that the Trustee's failure to so
designate any payment or issue any replacement Insured Obligation shall have no effect
on the amount of principal or interest payable by the Agency on any Insured Obligation
or the subrogation or assignment rights of BAM.

Payments with respect to claims for interest on and principal of Insured Obligations disbursed by
the Trustee from proceeds of the Policy shall not be considered to discharge the obligation of the Agency
with respect to such Insured Obligations, and BAM shall become the owner of such unpaid Insured
Obligations and claims for the interest in accordance with the tenor of the assignment made to it under the
provisions of the preceding paragraphs or otherwise.

Irrespective of whether any such assignment is executed and delivered, the Agency and Trustee
agree for the benefit of BAM that:

() They recognize that to the extent BAM makes payments directly or indirectly (e.g., by
paying through the Trustee), on account of principal of or interest on the Insured Obligations, BAM will
be subrogated to the rights of such Owners to receive the amount of such principal and interest from the
Agency, with interest thereon, as provided and solely from the sources stated in the Indenture and the
Insured Obligations; and

(z) They will accordingly pay to BAM the amount of such principal and interest, with
interest thereon as provided in the transaction documents and the Insured Obligations, but only from the
sources and in the manner provided therein for the payment of principal of and interest on the Insured
Obligations to Owners, and will otherwise treat BAM as the Owner of such rights to the amount of such
principal and interest.

Additional Payments. The Agency agrees unconditionally that it will pay or reimburse BAM on
demand any and all reasonable charges, fees, costs, losses, liabilities and expenses that BAM may pay or
incur, including, but not limited to, fees and expenses of BAM’s agents, attorneys, accountants,
consultants, appraisers and auditors and reasonable costs of investigations, in connection with the
administration (including waivers and consents, if any), enforcement, defense, exercise or preservation of
any rights and remedies in respect of the Indenture (“Administrative Costs”). For purposes of the
foregoing, costs and expenses shall include a reasonable allocation of compensation and overhead
attributable to the time of employees of BAM spent in connection with the actions described in the
preceding sentence. The Agency agrees that failure to pay any Administrative Costs on a timely basis will
result in the accrual of interest on the unpaid amount at the Late Payment Rate, compounded semi-
annually, from the date that payment is first due to BAM until the date BAM is paid in full.

Notwithstanding anything in the Indenture to the contrary, the Agency agrees to pay to BAM (i) a
sum equal to the total of all amounts paid by BAM under the Policy (“BAM Policy Payment”); and (ii)
interest on such BAM Policy Payments from the date paid by BAM until payment thereof in full by the
Agency, payable to BAM at the Late Payment Rate per annum (collectively, “BAM Reimbursement
Amounts”) compounded semi-annually. The Agency covenants and agrees pursuant to the Indenture that
the BAM Reimbursement Amounts are payable from and secured by a lien on and pledge of the same
revenues and other collateral pledged to the Insured Obligations on parity with debt service due on the
Insured Obligations.
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Reserve Account. The prior written consent of BAM shall be a condition precedent to the deposit
of any credit instrument provided in lieu of a cash deposit into the Reserve Account. Amounts on deposit
in the Reserve Account shall be applied solely to the payment of debt service due on the Bonds.

Exercise of Rights by BAM. The rights granted to BAM under the Indenture and Bonds to
request, consent to or direct any action are rights granted to BAM in consideration of its issuance of the
Policy. Any exercise by BAM of such rights is merely an exercise of the BAM’s contractual rights and
shall not be construed or deemed to be taken for the benefit, or on behalf, of the Owners and such action
does not evidence any position of BAM, affirmative or negative, as to whether the consent of the Owners
or any other person is required in addition to the consent of BAM.

BAM shall be entitled to pay principal or interest on the Insured Obligations that shall become
Due for Payment but shall be unpaid by reason of Nonpayment by the Agency (as such terms are defined
in the Policy) and any amounts due on the Insured Obligations as a result of acceleration of the maturity
thereof in accordance with the Indenture, whether or not BAM has received a claim upon the Policy.

Books and Records. The Agency and the Trustee and Paying Agent shall keep, or cause to be
kept, proper books of record and account in which complete and correct entries shall be made of its
transactions and all funds and accounts by or maintained pursuant to the Indenture, which shall at all
times during normal business hours and upon reasonable notice be subject to inspection by BAM or its
agents or representatives who have been duly authorized in writing.

Provisions Relating to the Reserve Policy.

(a) The Agency shall repay any draws under the Reserve Policy and pay all related reasonable
expenses incurred by BAM. Interest shall accrue and be payable on such draws and expenses from the
date of payment by BAM at the Late Payment Rate.

Repayment of draws and payment of expenses and accrued interest thereon at the Late Payment
Rate (collectively, “Policy Costs”) shall commence in the first month following each draw, and each such
monthly payment shall be in an amount at least equal to 1/12 of the aggregate of Policy Costs related to
such draw.

Amounts in respect of Policy Costs paid to the BAM shall be credited first to interest due, then to
the expenses due and then to principal due. As and to the extent that payments are made to BAM on
account of principal due, the coverage under the Reserve Policy will be increased by a like amount,
subject to the terms of the Reserve Policy.

All cash and investments in the Reserve Account established for the Bonds shall be transferred to
the Special Fund for payment of the debt service on the Bonds before any drawing may be made on the
Reserve Policy or any other Reserve Account credit instrument in lieu of cash.

Payment of any Policy Cost shall be made prior to replenishment of any cash amounts. draws on
all Reserve Account credit instruments (including the Reserve Policy) on which there is available
coverage shall be made on a pro-rata basis (calculated by reference to the coverage then available
thereunder) after applying all available cash and investments in the Reserve Account. Payment of Policy
Costs and reimbursement of amounts with respect to other Reserve Account credit instruments shall be
made on a pro-rata basis prior to replenishment of any cash drawn from the Reserve Account. For the
avoidance of doubt, “available coverage” means the coverage then available for disbursement pursuant to
the terms of the applicable alternative credit instrument without regard to the legal or financial ability or
willingness of the provider of such instrument to honor a claim or draw thereon or the failure of such
provider to honor any such claim or draw.
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(b) Draws under the Reserve Policy may only be used to make payments on the Bonds.

(c) If the Agency shall fail to pay any Policy Costs in accordance with the requirements of
paragraph (a) above, BAM shall be entitled to exercise any and all legal and equitable remedies available
to it, including those provided under the Indenture other than (i) acceleration of the maturity of the Bonds,
or (i1) remedies which would adversely affect owners of the Bonds.

(d) The Indenture shall not be discharged until all Policy Costs owing to BAM shall have been
paid in full. The Agency’s obligation to pay such amount shall expressly survive payment in full of the
Bonds.

(e) The Trustee shall ascertain the necessity for a claim upon the Reserve Policy in accordance
with the provisions the Indenture and provide notice to BAM at least three business days prior to each
date upon which interest or principal is due on the Bonds.

® The Reserve Policy shall expire on the earlier of the date the Bonds are no longer
Outstanding and the final maturity date of the Bonds.

The Trustee.

MUFG Union Bank, N.A. shall serve as the Trustee for the Bonds for the purpose of receiving all
money which the Agency is required to deposit with the Trustee under the Indenture and for the purpose
of allocating, applying and using such money as provided therein and for the purpose of paying the
interest on and principal of and redemption premiums, if any, on the Bonds presented for payment with
the rights and obligations provided therein. The Agency agrees that it will at all times maintain a Trustee
having a principal corporate trust office in San Francisco or Los Angeles, California.

Subject to provisions relating to BAM, the Agency may at any time, unless there exists any Event
of Default as defined in the Indenture, remove the Trustee initially appointed and any successor thereto
and may appoint a successor or successors thereto by an instrument in writing; provided that any such
successor shall be a bank, corporation or trust company doing business and having a principal corporate
trust office in San Francisco or Los Angeles, California, having a combined capital (exclusive of
borrowed capital) and surplus of at least seventy-five million dollars ($75,000,000) and subject to
supervision or examination by federal or state authority. If such bank, corporation or trust company
publishes a report of condition at least annually, pursuant to law or to the requirements of any supervising
or examining authority above referred to, then for the purpose of the Indenture the combined capital and
surplus of such bank, corporation or trust company shall be deemed to be its combined capital and surplus
as set forth in its most recent report of condition so published. The Trustee may at any time resign by
giving written notice of such resignation to the Agency and by sending to the Owners notice of such
resignation. Upon receiving such notice of resignation, the Agency shall promptly appoint a successor
Trustee by an instrument in writing. Any removal or resignation of a Trustee and appointment of a
successor Trustee shall become effective only upon the acceptance of appointment by the successor
Trustee. If, within thirty (30) days after notice of the removal or resignation of the Trustee no successor
Trustee shall have been appointed and shall have accepted such appointment, the removed or resigning
Trustee may at the expense of the Agency petition any court of competent jurisdiction for the appointment
of a successor Trustee, which court may thereupon, after such notice, if any, as it may deem proper and
prescribe and as may be required by law, appoint a successor Trustee having the qualifications required in
the Indenture.

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

Actions by Trustee as Attorney-in-Fact

Any suit, action or proceeding which any Owner with respect to Bonds shall have the right to
bring to enforce any right or remedy under the Indenture may be brought by the Trustee for the equal
benefit and protection of all Owners with respect to Bonds, and the Trustee is appointed (and the
successive respective Owners of the Bonds, by taking and holding the same, shall be conclusively deemed
so to have appointed it) the true and lawful attorney-in-fact of the Owners with respect to Bonds for the
purpose of bringing any such suit, action or proceeding and to do and perform any and all acts and things
for and on behalf of the Owners with respect to Bonds as a class or classes, as may be necessary or
advisable in the opinion of the Trustee as such attorney-in-fact; provided, however, the Trustee shall not
be obligated to bring any such suit, action or proceeding or perform any other acts or things as such
attorney in fact unless it has been indemnified to its satisfaction from any liability, cost or expense related
thereto and such appointment shall be subject to all of the provisions of the Indenture, including, without
limitation, provisions relating to the Trustee.

Amendment of the Indenture

Subject to the prior written consent of BAM, the Indenture and the rights and obligations of the
Agency and of the Owners of the respective Bonds may be amended at any time (only if such amendment
affects the Bonds), by a supplemental indenture, which shall become binding when the written consent of
the Owners of sixty percent (60%) or more in aggregate principal amount of the respective Bonds then
Outstanding, exclusive of Bonds disqualified as provided in the Indenture, are filed with the Trustee. No
such amendment shall (1) extend the maturity of or reduce the interest rate on, or otherwise alter or impair
the obligation of the Agency to pay the interest or principal or redemption premium, if any, at the time
and place and at the rate and in the currency provided in the Indenture of any Bond, without the express
written consent of the Owner of such Bond, or (2) permit the creation by the Agency of any mortgage,
pledge or lien upon the Tax Revenues superior to or on a parity with the pledge and lien created in the
Indenture for the benefit of the Bonds other than as provided for in the Indenture, or (3) reduce the
percentage of Bonds required for the written consent to any such amendment, or (4) modify the rights or
obligations of the Trustee without its prior written assent thereto.

Subject to the rights of the Insurer, the Indenture and the rights and obligations of the Agency and
of the Owners of the respective Bonds may also be amended at any time, by a supplemental indenture,
which shall become binding upon execution and delivery, without the consent of any Owners thereof, but
only to the extent permitted by law and only for any one or more of the following purposes:

(a) To add to the covenants and agreements of the Agency contained in the
Indenture, other covenants and agreements thereafter to be observed, or to surrender any right or power in
the Indenture reserved to or conferred upon the Agency;

(b) To make such provisions for the purpose of curing any ambiguity, or of curing,
correcting or supplementing any defective provision contained in the Indenture, or in regard to questions
arising under the Indenture, as the Agency may deem necessary or desirable and not inconsistent with the
Indenture, and which shall not adversely affect the interest of the Owners; or
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() To provide for the issuance of any Parity Debt, and to provide the terms and
conditions under which such Parity Debt may be issued, subject to and in accordance with the provisions
of Article IIL.

Disqualified Bonds

Unless all Bonds Outstanding are then so owned or held, Bonds owned or held by or for the
account of the Agency shall not be deemed Outstanding for the purpose of any consent or other action or
any calculation of Outstanding Bonds provided for in the Indenture, and shall not be entitled to consent
to, or take any other action provided for in the Indenture. Upon request, the Agency shall certify to the
Trustee which Bonds are being held by or for the account of the Agency. The Trustee may conclusively
rely upon such certification.

Amendment by Mutual Consent

The provisions of the Indenture shall not prevent any Owner from accepting any amendment as to
the particular Bonds held by such Owner, provided that due notation thereof is made on such Bonds.

Events of Default
The following events are “Events of Default” under the Indenture:

(a) Default in the due and punctual payment of the principal of or redemption
premium, if any, on any Bond or Parity Debt when and as the same shall become due and payable,
whether at maturity as therein expressed, by declaration or otherwise;

(b) Default in the due and punctual payment of the interest on any Bond or Parity
Debt when and as the same shall become due and payable;

() Default by the Agency in the observance of any of the other agreements,
conditions or covenants on its part in the Indenture or in the Bonds or Parity Debt contained, and such
default shall have continued for a period of thirty (30) days after the Agency shall have been given notice
in writing of such default by the Trustee; provided, however, that if in the reasonable opinion of the
Agency, provided to the Trustee in writing, the failure stated in such notice can be corrected, but not
within such thirty (30) day period, such failure shall not constitute an Event of Default if corrective action
is instituted by the Agency within such thirty (30) day period and diligently pursued until such failure is
corrected; or

(d) The Agency shall file a petition or answer seeking reorganization or arrangement
under the federal bankruptcy laws or any other applicable law of the United States of America, or if a
court of competent jurisdiction shall approve a petition, filed with or without the consent of the Agency,
seeking reorganization under the federal bankruptcy laws or any other applicable law of the United States
of America, or if, under the provisions of any other law for the relief or aid of debtors, any court of
competent jurisdiction shall assume custody or control of the Agency or of the whole or any substantial
part of its property.

Remedies

If any Event of Default shall occur, then, and in each and every such case during the continuance
of such Event of Default, the Trustee may, and upon the written request of the Owners of not less than
twenty-five per cent (25%) in aggregate principal amount of the Bonds at the time Outstanding, shall,
upon notice in writing to the Agency, declare the principal of all of the Bonds then outstanding, and the
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interest accrued thereon, to be due and payable immediately, and upon any such declaration the same
shall become and shall be immediately due and payable.

This provision, however, is subject to the condition that if, at any time after the principal of the
Bonds shall have been so declared due and payable, and before any judgment or decree for the payment
of the money due shall have been obtained or entered, the Agency shall deposit with the Trustee a sum
sufficient to pay all principal on the Bonds matured prior to such declaration and all matured installments
of interest (if any) upon all the Bonds, with interest at the rate of ten per cent (10%) per annum on such
overdue installments of principal and interest, and the reasonable fees and expenses of the Trustee,
including but not limited to the fees and expenses of its attorneys and any and all other defaults known to
the Trustee (other than in the payment of principal of and interest on the Bonds due and payable solely by
reason of such declaration) shall have been made good or cured to the satisfaction of the Trustee or
provision deemed by the Trustee to be adequate shall have been made therefor, then, and in every such
case, the Owners of at least twenty-five per cent (25%) in aggregate principal amount of the Bonds then
Outstanding, by written notice to the Agency and to the Trustee, may, on behalf of the Owners of all of
the Bonds, rescind and annul such declaration and its consequences. No such rescission and annulment
shall extend to or shall affect any subsequent default, or shall impair or exhaust any right or power
consequent thereon.

Application of Funds Upon Acceleration

All moneys in the funds and accounts provided for in the Indenture upon the date of the
declaration of acceleration by the Trustee, and all Tax Revenues thereafter received by the Agency under
the Indenture, shall be transmitted to the Trustee and shall be applied by the Trustee in the following
order:

First, to the payment of the fees, costs and expenses of the Trustee in providing for the
declaration of such event of default, including reasonable compensation to its agents, attorneys and
counsel, and to the payment of the costs and expenses of the Trustee, if any, in carrying out the provisions
of the Indenture, including reasonable compensation to its agents, attorneys and counsel and any
outstanding fees and expenses of the Trustee;

Second, upon presentation of the several Bonds, and the stamping thereon of the amount of the
payment if only partially paid, or upon the surrender thereof if fully paid, to the payment of the whole
amount then owing and unpaid upon the Bonds for interest and principal, with interest on the overdue
interest and principal at the rate of ten per cent (10%) per annum, and in case such money shall be
insufficient to pay in full the whole amount so owing and unpaid upon the Bonds, then to the payment of
such interest, principal and interest on overdue interest and principal without preference or priority among
such interest, principal and interest on overdue interest and principal, ratably to the aggregate of such
interest, principal and interest on overdue interest and principal.

Rights and Remedies of Bond Owners

No Owner of any Bond issued under the Indenture shall have the right to institute any suit, action
or proceeding at law or in equity, for any remedy under or upon the Indenture, unless (a) such Owner
shall have previously given to the Trustee written notice of the occurrence of an Event of Default; (b) the
Owners of at least twenty-five per cent (25%) in aggregate principal amount of all Bonds then
Outstanding shall have made written request upon the Trustee to exercise the powers granted or to
institute such action, suit or proceeding in its own name; (c) said Owners shall have tendered to the
Trustee indemnity reasonably acceptable to the Trustee against the costs, expenses and liabilities to be
incurred in compliance with such request; (d) the Trustee shall have refused or omitted to comply with
such request for a period of sixty (60) days after such written request shall have been received by, and
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said tender of indemnity shall have been made to, the Trustee; and (e) no direction inconsistent with such
written request has been given to the Trustee during such sixty (60) day period by the Owners of a
majority in aggregate principal amount of the Bonds then Outstanding.

Remedies Not Exclusive

No remedy in the Indenture conferred upon or reserved to the Owners with respect to Bonds is
intended to be exclusive of any other remedy. Every such remedy shall be cumulative and shall be in
addition to every other remedy given under the Indenture existing as of the date of the Indenture or any
date thereafter, at law or in equity or by statute or otherwise, and may be exercised without exhausting
and without regard to any other remedy conferred by the Redevelopment Law, the Law, or any other law.

Defeasance

If the Agency shall pay or cause to be paid, or there shall otherwise be paid, to the Owners of all
Outstanding Bonds the interest due thereon and the principal thereof, at the times and in the manner
stipulated therein and in the Indenture, then the Owners of such Bonds shall cease to be entitled to the
pledge of Tax Revenues, and all covenants, agreements and other obligations of the Agency to the
Owners of such Bonds under the Indenture shall thereupon cease, terminate and become void and be
discharged and satisfied. Upon the discharge of the Bonds, the Trustee shall execute and deliver to the
Agency all such instruments as may be desirable to evidence such discharge and satisfaction, and the
Trustee shall after payment of amounts due the Trustee under the Indenture pay over or deliver to the
Agency all money or securities held by it pursuant to the Indenture that are not required for the payment
of the interest due on and the principal of such Bonds.

Prior to the maturity date thereof, any Outstanding Bond shall be deemed to have been paid
within the meaning and with the effect expressed in the preceding paragraph if (1) there shall have been
deposited with the Trustee Defeasance Securities, the principal of and the interest on which when paid
will provide money which, together with the money, if any, deposited with the Trustee at the same time,
shall be sufficient to pay when due the interest due and to become due on such Bonds on and prior to the
maturity date or earlier redemption date thereof, and the principal of and redemption premium, if any, on
such Bonds, (2) the Agency shall have given the Trustee in form satisfactory to it irrevocable instructions
to send, as soon as practicable, a notice to the Owners of such Bonds that the deposit required by (1)
above has been made with the Trustee and that such Bonds are deemed to have been paid in accordance
with the Indenture and stating the maturity date or earlier redemption date upon which money is to be
available for the payment of the principal of such Bonds and (3) the Agency shall cause to be delivered
(1) a report of a nationally recognized Independent Certified Public Accountant (““Accountant”) verifying
the sufficiency of the escrow established to pay the respective Bonds in full on the maturity date or earlier
redemption date (“Verification™), (ii) an escrow deposit agreement, and (iii) an opinion of nationally
recognized bond counsel to the effect that the respective Bonds are no longer Outstanding. Each
Verification and defeasance opinion shall be acceptable in form and substance, and addressed, to the
Agency and the Trustee.

Defeasance Securities deposited with the Trustee with respect to any Bond nor interest or
principal payments thereon shall be withdrawn or used for any purpose other than, but rather all such cash
and securities shall be held in trust for, the payment of the interest on and principal of such Bonds.

Bonds shall be deemed Outstanding under the Indenture unless and until they are in fact paid and
retired or deemed paid as set forth in the Indenture.

The investments in the defeasance escrow relating to Insured Obligations shall be limited to non-
callable, direct obligations of the United States of America and securities fully and unconditionally
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guaranteed as to the timely payment of principal and interest by the United States of America, or as
otherwise maybe authorized under State law and approved by BAM.

At least (three) 3 Business Days prior to any defeasance with respect to the Bonds, the Agency
shall deliver to BAM draft copies of an escrow agreement, an opinion of Bond Counsel regarding the
validity and enforceability of the escrow agreement and the defeasance of the Bonds, a verification report
(a “Verification Report”) prepared by a nationally recognized independent financial analyst or firm of
certified public accountants regarding the sufficiency of the escrow fund. Such opinion and Verification
Report shall be addressed to BAM and shall be in form and substance satisfactory to BAM. In addition,
the escrow agreement shall provide that:

(a) Any substitution of securities following the execution and delivery of the escrow
agreement shall require the delivery of a Verification Report, an opinion of bond counsel that
such substitution will not adversely affect the exclusion (if interest on the Insured Obligations is
excludable) from gross income of the Owners of the Insured Obligations of the interest on the
Insured Obligations for federal income tax purposes and the prior written consent of BAM, which
consent will not be unreasonably withheld.

(b) The Agency will not exercise any prior optional redemption of Insured
Obligations secured by the escrow agreement or any other redemption other than mandatory
sinking fund redemptions unless (i) the right to make any such redemption has been expressly
reserved in the escrow agreement and such reservation has been disclosed in detail in the official
statement for the refunding bonds, and (ii) as a condition to any such redemption there shall be
provided to BAM a Verification Report as to the sufficiency of escrow receipts without
reinvestment to meet the escrow requirements remaining following any such redemption.

(©) The Agency shall not amend the escrow agreement or enter into a forward
purchase agreement or other agreement with respect to rights in the escrow without written notice
to and the prior written consent of BAM.

Liability of Agency Limited to Pledged Tax Revenues

Notwithstanding anything to the contrary contained in the Indenture, the Agency shall not be
required to advance any money derived from any source of income other than the pledged Tax Revenues
and amounts held in the Special Fund and the Redemption Fund for the payment of the interest on or the
principal of the Bonds or for the performance of any covenants in the Indenture. The Agency may,
however, advance funds for any such purpose, provided that such funds are derived from a source legally
available for such purpose.

The Bonds are special obligations of the Agency and are payable, as to interest thereon and
principal thereof, exclusively from the pledged Tax Revenues and amounts held in the Special Fund and
the Redemption Fund, and the Agency is not obligated to pay them except from the Tax Revenues and
amounts held in the Special Fund and the Redemption Fund. All of the Bonds are equally secured by a
pledge of, and charge and lien upon, all of the Tax Revenues and amounts held in the Special Fund and
the Redemption Fund, and such amounts constitute a trust fund for the security and payment of the
interest on and the principal of the Bonds. The Bonds are not a debt of the City of Rialto, the State of
California or any of its political subdivisions (other than the Agency), and neither said City, said State nor
any of its political subdivisions (other than the Agency) is liable therefor, nor in any event shall the Bonds
be payable out of any funds or properties other than those of the Agency. The Bonds do not constitute an
indebtedness within the meaning of any constitutional or statutory limitation or restriction, and neither the
members of the Agency nor any persons executing the Bonds are liable personally on the Bonds by
reason of their issuance.
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APPENDIX B
FORM OF BOND COUNSEL OPINION
Date of Delivery

Successor Agency to the

Redevelopment Agency of the City of Rialto
c/o City of Rialto

150 S. Palm Avenue

Rialto, California 92376

Re: $16,515,000 Successor Agency to the Redevelopment Agency of the City of Rialto Tax Allocation
Revenue Refunding Bonds (Merged Project Area) 2014 Series A

We have acted as bond counsel to the Successor Agency to the Redevelopment Agency of the
City of Rialto (the “Agency”) in connection with the issuance of $16,515,000 aggregate principal amount
of its Tax Allocation Revenue Refunding Bonds (Merged Project Area) 2014 Series A (the “Bonds™). The
Bonds are issued in accordance with the laws of the State of California, including Article 11 (commencing
with Section 53580) of Chapter 3 of Part 1 of Division 2 of Title 5 of the Government Code (the “Bond
Law”), Part 1 (commencing with Section 33000) of Division 24 of the Health and Safety Code of the
State of California (the “Redevelopment Law”), and Parts 1.8 and 1.85 of Division 24 of the Health and
Safety Code of the State of California, as amended (the “Dissolution Law” and, collectively, with the
Bond Law and the Redevelopment Law, the “Law”). The Bonds are also being issued pursuant to the
terms of an Indenture of Trust, dated as of September 1, 2014 (the “Indenture”), by and between the
Agency and MUFG Union Bank, N.A., as trustee (the “Trustee”). The Bonds are being issued, in part, to
refund and/or cancel the Redevelopment Agency of the City of Rialto Tax Allocation Refunding Bonds
(Merged Project Area), 2003 Series A.

In our capacity as Bond Counsel, we have examined the Law, and we have reviewed the
Indenture, the Tax and Non Arbitrage Certificate, dated the date hereof (the “Tax Certificate™), certificates
of the Agency, the Trustee, and others, and such other documents, opinions and papers as we deemed
necessary to render the opinions set forth herein. We have assumed the genuineness of all documents and
signatures presented to us and the enforceability against parties other than the Agency. As to questions of
fact material to our opinion, we have relied upon representations of the Agency contained in the Indenture
and in certified proceedings and other certifications of public officials and others furnished to us, without
undertaking to verify such facts by independent investigation. We have assumed compliance with all
covenants and agreements contained in the Indenture and the Tax Certificate, including (without
limitation) covenants and agreements, compliance with which is necessary to assure the future actions,
omissions or events will not cause interest on the Bonds to be included in gross income for federal
income tax purposes.

Based on and subject to the foregoing and subject to the limitations below, and in reliance
thereon, as of the date hereof, we are of the following opinions:

1. The Agency is duly created and validly existing as a public body with the power
to enter into the Indenture, perform the agreements on its part contained therein, and issue the Bonds.

2. The Indenture has been duly approved by the Agency and constitutes a valid and
binding obligation of the Agency enforceable against the Agency.
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3. Pursuant to the Law, the Indenture creates a valid lien on the Tax Revenues and
funds and accounts pledged pursuant to the Indenture for the security of the Bonds.

4. The Bonds have been duly authorized, executed and delivered by the Agency and
are valid and binding limited obligations of the Agency, payable solely from the sources provided therefor
in the Indenture.

5. Assuming compliance with certain covenants described herein, the interest on the
Bonds is excluded from gross income for federal income tax purposes and is not an item of tax preference
for purposes of the federal alternative minimum tax imposed on individuals and corporations; it should be
noted, however, that, for the purpose of computing the alternative minimum tax imposed on corporations
(as defined for federal income tax purposes), such interest is taken into account in determining certain
income and earnings. The opinions set forth in the preceding sentence are subject to the condition that the
Agency comply with all requirements of the Internal Revenue Code of 1986 that must be satisfied
subsequent to the issuance of the Bonds in order that such interest thereon be, or continue to be, excluded
from gross income for federal income tax purposes. The Agency has covenanted to comply with each
such requirement. Failure to comply with certain of such requirements may cause the inclusion of interest
on the Bonds in gross income for federal income tax purposes to be retroactive to the date of issuance of
the Bonds.

6. The interest on the Bonds is exempt from current personal income taxation
imposed by the State of California.

Except as stated in paragraphs 5 and 6 above, we express no opinion as to any federal or state tax
consequences regarding ownership or disposition of the Bonds.

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and
court decisions and cover certain matters not directly addressed by such authorities. Such opinions may be
affected by actions taken or omitted or events occurring after the date hereof. We have not undertaken to
determine, or to inform any person, whether any such actions are taken or omitted or events do occur or
any other matters come to our attention after the date hereof. Our opinion speaks only as of its date and is
not intended to, and may not, be relied upon or otherwise used in connection with any such actions,
events or matters. In addition, the rights and obligations under the Bonds and the Indenture and their
enforceability may be subject to or limited by bankruptcy, insolvency, receivership, reorganization,
arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting creditors’ rights
or the availability of a particular remedy, to the application of equitable principles, to the exercise of
judicial discretion in appropriate cases and to the limitations on legal remedies against successor
redevelopment agencies in the State of California. We express no opinion with respect to any
indemnification, penalty (including any remedy deemed to constitute a penalty), choice of law, choice of
forum, choice of venue, non-exclusivity of remedies, waiver or severability provisions contained in the
foregoing documents. We undertake no responsibility for the accuracy, completeness or fairness of the
Official Statement or other offering material relating to the Bonds and express no opinion with respect
thereto. We have not provided any financial advice.
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We bring to your attention the fact that our legal opinions are an expression of professional
judgment and are not a guarantee of a result and our opinions are not binding on the Internal Revenue
Service. Our opinions are based on our review of existing law we deem relevant and in reliance upon the
representations and covenants referenced above. Our engagement with respect to this matter has
terminated as of the date hereof, and we do not undertake to advise you of any matters that may come to
our attention subsequent to the date hereof that may affect our legal opinions expressed herein.

Respectfully Submitted,
ALESHIRE & WYNDER, LLP
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APPENDIX C
BOOK-ENTRY SYSTEM

The information in this APPENDIX C concerning The Depository Trust Company (“DTC”), New
York, New York, and DTC’s book-entry system has been obtained from DTC and the Successor Agency
takes no responsibility for the completeness or accuracy thereof. The Successor Agency cannot and does
not give any assurances that DTC, DTC Participants or Indirect Participants will distribute to the
Beneficial Owners (a) payments of interest, principal or premium, if any, with respect to the Bonds, (b)
certificates representing ownership interest in or other confirmation or ownership interest in the Bonds, or
(c) redemption or other notices sent to DTC or Cede & Co., its nominee, as the registered owner of the
Bonds, or that they will so do on a timely basis, or that DTC, DTC Participants or DTC Indirect
Participants will act in the manner described in this Appendix. The current “Rules” applicable to DTC
are on file with the Securities and Exchange Commission and the current “Procedures” of DTC to be
followed in dealing with DTC Participants are on file with DTC.

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the
Bonds. The Bonds will be issued as fully-registered securities registered in the name of Cede & Co.
(DTC’s partnership nominee) or such other name as may be requested by an authorized representative of
DTC. One fully-registered certificate will be issued for each maturity of the Bonds, each in the aggregate
principal amount of such maturity, and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized
under the New York Banking Law, a “banking organization” within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of
the New York Uniform Commercial Code, and a “clearing Successor Agency” registered pursuant to the
provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset
servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt
issues, and money market instruments (from over 100 countries) that DTC’s participants (“Direct
Participants™) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants
of sales and other securities transactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical
movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers
and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a
wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the
holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated
subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or
maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect
Participants”). DTC has a Standard & Poor’s rating of AA+. The DTC Rules applicable to its
Participants are on file with the Securities and Exchange Commission. More information about DTC can
be found at www.dtcc.com. The information set forth on such website is not incorporated herein by
reference.

Purchases of Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Bonds on DTC’s records. The ownership interest of each actual
purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
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Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership
interests in Bonds, except in the event that use of the book-entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of Bonds with DTC and their registration
in the name of Cede & Co. or such other DTC nominee do not affect any change in beneficial ownership.
DTC has no knowledge of the actual Beneficial Owners of the Bonds; DTC’s records reflect only the
identity of the Direct Participants to whose accounts such Bonds are credited, which may or may not be
the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account
of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of Bonds may wish to take certain
steps to augment the transmission to them of notices of significant events with respect to the Bonds, such
as redemptions, tenders, defaults, and proposed amendments to the Bond documents. For example,
Beneficial Owners of Bonds may wish to ascertain that the nominee holding the Bonds for their benefit
has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may
wish to provide their names and addresses to the registrar and request that copies of notices be provided
directly to them.

Redemption notices shall be sent to DTC. If less than all of the Bonds within a maturity are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in
such maturity to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its
usual procedures, DTC mails an Omnibus Proxy to the Successor Agency as soon as possible after the
record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct
Participants to whose accounts Bonds are credited on the record date (identified in a listing attached to the
Omnibus Proxy).

Principal, premium (if any), and interest payments on the Bonds will be made to Cede & Co., or
such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to
credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information
from the Successor Agency or the Trustee, on payable date in accordance with their respective holdings
shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by standing
instructions and customary practices, as is the case with securities held for the accounts of customers in
bearer form or registered in “street name,” and will be the responsibility of such Participant and not of
DTC, the Trustee, or the Successor Agency, subject to any statutory or regulatory requirements as may be
in effect from time to time. Principal, premium (if any), and interest payments with respect to the Bonds
to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of the Successor Agency or the Trustee, disbursement of such payments to Direct
Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial
Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Bonds at any time
by giving reasonable notice to the Successor Agency or the Trustee. Under such circumstances, in the
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event that a successor depository is not obtained, certificates representing the Bonds are required to be
printed and delivered.

The Successor Agency may decide to discontinue use of the system of book-entry-only transfers
through DTC (or a successor securities depository). In that event, representing the Bonds will be printed
and delivered to DTC in accordance with the provisions of the Indenture.

The information in this section concerning DTC and DTC’s book-entry system has been obtained

from sources that the Successor Agency believes to be reliable, but the Successor Agency takes no
responsibility for the accuracy thereof.
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APPENDIX D

FORM OF CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (this “Disclosure Agreement”) is executed and delivered
by the Successor Agency to the Redevelopment Agency of the City of Rialto (the “Successor Agency™)
and Willdan Financial Services, as dissemination agent (the “Dissemination Agent”), in connection with
the issuance of $16,515,000 aggregate principal amount of Successor Agency to the Redevelopment
Agency of the City of Rialto Tax Allocation Revenue Refunding Bonds (Merged Project Area) Series
2014A (the “Bonds”). The Bonds are being issued pursuant to an Indenture of Trust, dated as of
September 1, 2014 (the “Indenture”), by and between the Successor Agency and the Trustee. The
Successor Agency and the Trustee covenant and agree as follows:

SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being
executed and delivered by the Successor Agency for the benefit of the Owners and Beneficial Owners of
the Bonds.

SECTION 2. Definitions. In addition to the definitions set forth in the Indenture, which apply
to any capitalized term used in this Disclosure Agreement unless otherwise defined in this Section 2, the
following capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the Successor Agency pursuant to,
and as described in, Section 3 of this Disclosure Agreement.

“Beneficial Owner” shall mean any person that (a) has the power, directly or indirectly, to vote or
consent with respect to, or to dispose of ownership of any Bonds (including persons holding Bonds
through nominees, depositories or other intermediaries), or (b) is treated as the owner of any Bonds for
federal income tax purposes.

“Business Day” means any day other than (i) a Saturday or Sunday or legal holiday or a day on
which banking institutions in the city in which the corporate trust office of the Trustee is located are
authorized to close, or (ii) a day on which the New York Stock Exchange is closed.

“Dissemination Agent” shall mean initially, Willdan Financial Services, acting in its capacity as
Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing by the
Successor Agency, and which has filed with the Trustee a written acceptance of such designation.

“EMMA” shall mean the Municipal Securities Rulemaking Board’s Electronic Municipal Market
Access System for Municipal Securities disclosures, maintained on the internet at http://emma.msrb.org.

“Fiscal Year” shall mean the period beginning on July 1 of each year and ending on the next
succeeding June 30, or any twelve-month or fifty-two week period hereafter selected by the Successor
Agency, with notice of such selection or change in fiscal year to be provided as set forth herein.

“Listed Events” shall mean any of the events listed in Section 5 of this Disclosure Agreement.

“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to Section

15B(b)(1) of the Securities Exchange Act of 1934, as amended, or any other entity designated or
authorized by the United States Securities and Exchange Commission to receive reports pursuant to the
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Rule. Until otherwise designated by the MSRB or the United States Securities and Exchange
Commission, filings with the MSRB are to be made through the EMMA website of the MSRB, currently
located at http://emma.msrb.org.

“Official Statement” shall mean the Official Statement, dated August 21, 2014, relating to the
Bonds.

“Owner” shall mean either the registered owners of the Bonds, or, if the Bonds are registered in
the name of The Depository Trust Company or another recognized depository, any applicable participant

in such depository system.

“Participating Underwriter” shall mean any of the original underwriters of the Bonds required to
comply with the Rule in connection with offering of the Bonds.

“Rule” shall mean Rule 15¢2-12 adopted by the SEC under the Securities Exchange Act of 1934,
as the same may be amended from time to time.

“SEC” shall mean the Securities and Exchange Commission.
“State” shall mean the State of California.

SECTION 3. Provision and Contents of Annual Report.

(a) Not later than February 15 of each year, commencing February 15, 2015, the Successor
Agency shall, or shall cause the Dissemination Agent, to provide the MSRB, through EMMA, the Trustee
and each Rating Agency then rating the Bonds, with a written report that shall include the following
information:

o The principal amount of the Bonds outstanding as of the immediately preceding
September 1;

o The total outstanding debt relating to the Merged Project Area, including Parity Debt and
subordinate debt as of the immediately preceding September 1;

o Merged Project Area taxable assessed valuation for the then current fiscal year;
o Merged Project Area base year assessed valuation;

o The taxable assessed valuation for each of the ten largest taxpayers in the Merged Project
Area for the then current fiscal year;

o Information on appeals by top ten taxpayers in the Merged Project Area for the last
completed fiscal year;

o The total amount of pledged Tax Revenues deposited into the Redevelopment Property
Tax Trust Fund by the County Auditor-Controller since the previous December 1; and

o The balance in the Reserve Fund as of the immediately preceding September 1.

(b) So long as any Bonds remain outstanding, the Successor Agency shall, or shall cause the
Dissemination Agent to, not later than February 15 of each year, commencing February 15, 2015, provide
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to the MSRB, through EMMA, the Trustee and each Rating Agency then rating the Bonds, a post-audit of
the financial transactions and records of the Successor Agency for the Fiscal Year to be made by an
Independent Certified Public Account appointed by the Successor Agency prepared in accordance with
generally accepted accounting principles as promulgated to apply to governmental entities from time to
time by the Governmental Accounting Standards Board. If the Successor Agency’s post-audit is not
available by the time such post-audit is required to be filed pursuant to this Section 3(b), an unaudited
statement of financial transactions and records of the Successor Agency in a format required by Section
34177(n) of the Health and Safety Code shall be provided to the Dissemination Agent, and the post-audit
shall be filed in the same manner as the Annual Report when they have become available.

(©) Not later than November 1 of each year, the Successor Agency shall provide the
Dissemination Agent with the portion of the Annual Report identified in Section 3(a) of this Disclosure
Agreement. Not later than 15 Business Days prior to the date specified in Section 3(b) for providing the
post-audit to the MSRB, through EMMA, the Successor Agency shall provide the Dissemination Agent
with the post-audit identified in Subsection 3(b). If by either such date, the Trustee has not received a
copy of the relevant portion of the Annual Report, the Trustee shall contact the Successor Agency and the
Dissemination Agent to determine if the Successor Agency is in compliance with Section 3(a) or Section
3(b), as applicable. The Successor Agency shall provide a written certification with each portion of the
Annual Report furnished to the Dissemination Agent and the Trustee to the effect that such portion of the
Annual Report constitutes the relevant portion of Annual Report required to be furnished by it hereunder.
The Dissemination Agent and the Trustee may conclusively rely upon such certification of the Successor
Agency and shall have no duty or obligation to review such Annual Report.

(d) The Annual Report must be submitted in electronic format, accompanied by such
identifying information as provided by the MSRB. The Annual Report may be submitted as a single
document or as separate documents comprising a package, and may include by reference other
information as provided in Section 3(e) of this Disclosure Agreement. If the Fiscal Year changes for the
Successor Agency, the Successor Agency shall give notice of such change in the manner provided under
Section 5(e) hereof.

(e) Any or all of the items listed above may be included by specific reference to other
documents, including official statements or other disclosure documents of debt issues of the Successor
Agency or related public entities, available to the public on EMMA or filed with the SEC. The Successor
Agency shall clearly identify each such other document so included by reference.

63} The contents, presentation and format of the Annual Reports may be modified from time
to time as determined in the judgment of the Successor Agency to conform to changes in accounting or
disclosure principles or practices and legal requirements followed by or applicable to the Successor
Agency or to reflect changes in the business, structure, operations, legal form of the Successor Agency;
provided, that any such modifications shall comply with the requirements of the Rule.

(2) If the Dissemination Agent is unable to verify that an Annual Report has been provided
to the MSRB by the date required in subsection (a), the Dissemination Agent shall send a notice to the
MSRB in substantially the form attached as Exhibit A.

(h) The Dissemination Agent shall:

(1) determine the electronic filing address of, and then-current procedures for
submitting Annual Reports to, the MSRB prior to the date for providing the Annual Reports; and
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(11) to the extent known to the Dissemination Agent file a report with the Successor
Agency and (if the Dissemination Agent is not the Trustee) the Trustee certifying that the Annual Report
has been provided pursuant to this Disclosure Agreement, and stating the date it was provided.

SECTION 4. Reserved.

SECTION 5. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section 5, the Successor Agency shall give, or cause to
be given, notice of the occurrence of any of the following events with respect to the Bonds, in a timely
manner not more than ten (10) Business Days after the event:

(1) principal and interest payment delinquencies;
(11) defeasances;

(iil))  tender offers;

(iv)  rating changes;

(V) adverse tax opinions or the issuance by the Internal Revenue Service of proposed
or final determinations of taxability or Notices of Proposed Issue (IRS Form
5701-TEB);

(vi)  unscheduled draws on the debt service reserves reflecting financial difficulties;
(vil)  unscheduled draws on credit enhancements reflecting financial difficulties;
(viii) substitution of credit or liquidity providers or their failure to perform; or

(ix)  bankruptcy, insolvency, receivership or similar proceedings.

For these purposes, any event described in the immediately preceding paragraph (9) is considered
to occur when any of the following occur: the appointment of a receiver, fiscal agent, or similar officer
for the Successor Agency in a proceeding under the United States Bankruptcy Code or in any other
proceeding under state or federal law in which a court or governmental authority has assumed jurisdiction
over substantially all of the assets or business of the Successor Agency, or if such jurisdiction has been
assumed by leaving the existing governing body and officials or officers in possession but subject to the
supervision and orders of a court or governmental authority, or the entry of an order confirming a plan of
reorganization, arrangement, or liquidation by a court or governmental authority having supervision or
jurisdiction over substantially all of the assets or business of the Successor Agency.

(b) Pursuant to the provisions of this Section 5, the Successor Agency shall give, or cause to
be given, notice of the occurrence of any of the following events with respect to the Bonds, if material:

(1) the consummation of a merger, consolidation or acquisition involving the
Successor Agency or the sale of all or substantially all of the assets of the Successor Agency, other than in
the ordinary course of business, the entry into a definitive agreement to undertake such an action or the
termination of a definitive agreement relating to any such actions;
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(11) appointment of a successor or additional Trustee or the change of the name of a
Trustee;

(iii)  non-payment related defaults;

(iv)  modifications to the rights of Owners;

(V) Bond calls;

(vi)  release, substitution or sale of property securing repayment of the Bonds; or

(vii)  in addition to the adverse tax opinions or determinations of taxability described
in Section 5(a)(5) above, any other notices or determinations with respect to the tax status of the Bonds.

(©) Whenever the Successor Agency obtains knowledge of the occurrence of a Listed Event,
described in subsection (b) of this Section 5, the Successor Agency shall as soon as possible determine if
such event would be material under applicable federal securities law.

(d) If the Successor Agency determines that knowledge of the occurrence of a Listed Event
described in subsection (b) of this Section 5 would be material under applicable federal securities law, the
Successor Agency shall promptly notify the Dissemination Agent in writing and instruct the
Dissemination Agent to report the occurrence to EMMA in a timely manner not more than ten (10)
Business Days after the event.

(e) If the Dissemination Agent has been instructed by the Successor Agency to report the
occurrence of a Listed Event, the Dissemination Agent shall file a notice of such occurrence with the
MSRB.

SECTION 6. Filings with the MSRB. All information, operating data, financial statements,
notices and other documents provided to the MSRB in accordance with this Disclosure Agreement shall
be provided in an electronic format prescribed by the MSRB and shall be accompanied by identifying
information as prescribed by the MSRB.

SECTION 7. Termination of Reporting Obligation. The Successor Agency’s obligations under
this Disclosure Agreement with respect to the Bonds shall terminate upon the legal defeasance, prior
redemption or payment in full of all Outstanding Bonds. If such termination occurs prior to the final
maturity of the Bonds, the Successor Agency shall give notice of such termination in the same manner as
for a Listed Event under Section 5.

SECTION 8. Dissemination Agent. The Successor Agency may, from time to time, appoint or
engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement,
and may discharge any such Dissemination Agent, with or without appointing’ a successor Dissemination
Agent.

SECTION 9. Amendment. Notwithstanding any other provision of this Disclosure Agreement,
the Successor Agency may amend this Disclosure Agreement, provided no amendment increasing or
affecting the obligations or duties of the Dissemination Agent shall be made without the consent of such
party, and any provision of this Disclosure Agreement may be waived if such amendment or waiver is
supported by an opinion of counsel expert in federal securities laws acceptable to the Successor Agency
to the effect that such amendment or waiver would not, in and of itself, cause the undertakings herein to
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violate the Rule if such amendment or waiver had been effective on the date hereof but taking into
account any subsequent change in or official interpretation of the Rule.

SECTION 10. Additional Information. Nothing in this Disclosure Agreement shall be deemed
to prevent the Successor Agency from disseminating any other information, using the means of
dissemination set forth in this Disclosure Agreement or any other means of communication, or including
any other information in any Annual Report or notice of occurrence of a Listed Event, in addition to that
which is required by this Disclosure Agreement. If the Successor Agency chooses to include any
information in any Annual Report or notice of occurrence of a Listed Event in addition to that which is
specifically required by this Disclosure Agreement, the Successor Agency shall have no obligation under
this Agreement to update such information or include it in any future Annual Report or notice of
occurrence of a Listed Event.

SECTION 11. Default. In the event of a failure of the Successor Agency or the Dissemination
Agent (if the Dissemination Agent is other than the Successor Agency) to comply with any provision of
this Disclosure Agreement, the Trustee may (and, at the request of any Participating Underwriter or the
Owners of at least 25% aggregate principal amount of outstanding Bonds with indemnification
satisfactory to it, shall), or any Owner or Beneficial Owner of the Bonds may take such actions as may be
necessary and appropriate, including seeking mandate or specific performance by court order, to cause the
Successor Agency or the Dissemination Agent (if the Dissemination Agent is other than the Successor
Agency), as the case may be, to comply with its obligations under this Disclosure Agreement. The sole
remedy under this Disclosure Agreement in the event of any failure of the Successor Agency or the
Dissemination Agent (if the Dissemination Agent is other than the Successor Agency) to comply with this
Disclosure Agreement shall be an action to compel performance. The Trustee shall not owe any fiduciary
duty to the Participating Underwriter nor shall its failure to comply with the request of any Participating
Underwriter result in a breach of any of its fiduciary duties owed to the Owners.

SECTION 12. Duties, Immunities and Liabilities of Trustee and Dissemination Agent. The
Dissemination Agent (if other than the Trustee or the Trustee in its capacity as Dissemination Agent) shall
have only such duties as are specifically set forth in this Disclosure Agreement, and the Successor
Agency agrees to indemnify and save the Dissemination Agent, its officers, directors, employees and
agents, harmless against any loss, expense and liabilities which it may incur arising out of or in the
exercise or performance of its powers and duties hereunder, including the costs and expenses (including
attorneys’ fees and expenses) of defending against any claim of liability, but excluding liabilities due to
the Dissemination Agent’s negligence or willful misconduct. The obligations of the Successor Agency
under this Section shall survive resignation or removal of the Dissemination Agent and payment of the
Bonds. If the Trustee performs the duties assigned to it hereunder, the Trustee shall not be responsible to
any person for any failure by the Successor Agency or the Dissemination Agent (if other than the Trustee)
to perform duties or obligations imposed hereby. The Dissemination Agent shall have the same rights
and protections hereunder as accorded to the Trustee under the Indenture. It is understood and agreed that
any information that the Dissemination Agent may be instructed to file with the MSRB shall be prepared
and provided to it by the Successor Agency. The Dissemination Agent has undertaken no responsibility
with respect to any reports, notices or disclosures provided to it under this Disclosure Agreement, and has
no liability to any person, including any owner of Bonds, with respect to any such reports, notices or
disclosures. The fact that the Dissemination Agent or any affiliate thereof may have any fiduciary or
banking relationship with the Successor Agency shall not be construed to mean that the Dissemination
Agent has actual knowledge of any event or condition except as may be provided by written notice from
the Successor Agency.

SECTION 13. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the
Successor Agency, the Trustee, the Dissemination Agent, the Participating Underwriter and Owners and
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Beneficial Owners from time to time of the Bonds, and shall create no rights in any other person or entity.
No person shall have any right to commence any action against the Trustee or the Dissemination Agent
seeking any remedy other than to compel specific performance of this Disclosure Agreement. Neither the
Trustee nor the Dissemination Agent shall be liable under any circumstances for monetary damages to
any person for any breach of this Disclosure Agreement.

SECTION 14. Governing Law. This Disclosure Agreement shall be governed and construed in
accordance with the laws of the State.

SECTION 15. Counterparts.  This Disclosure Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.

Dated: September 17,2014
SUCCESSOR AGENCY TO THE

REDEVELOPMENT AGENCY OF THE CITY OF
RIALTO

By

Chair

WILLDAN FINANCIAL SERVICES, as
Dissemination Agent

By

Authorized Officer
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EXHIBIT A
NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT

Name of Obligated Party: The Successor Agency to the Redevelopment Agency of the City of
Rialto
Name of Bond Issue: $16,515,000 aggregate principal amount of Successor Agency to the

Redevelopment Agency of the City of Rialto Tax Allocation Revenue
Refunding Bonds (Merged Project Area) Series 2014A

Date of Issuance: September 17, 2014

NOTICE IS HEREBY GIVEN that the Successor Agency has not provided an Annual Report
with respect to the above-named Bonds as required by the Continuing Disclosure Agreement, dated
September 17, 2014, with respect to the Bonds. [The Successor Agency anticipates that the Annual
Report will be filed by ]

Dated: ,20

[ ]

as Dissemination Agent

on behalf of the Successor Agency
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APPENDIX E

SUCCESSOR AGENCY PRIVATE-PURPOSE TRUST FUND - JUNE 30, 2013
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CITY OF RIALTO

STATEMENT OF NET POSITION
FIDUCIARY FUNDS

June 30, 2013

Private-Purpose Agency
Trust Fund Funds
ASSETS:
CURRENT ASSETS:

Cash and investments $ 27,193,698 2,337,293

Accounts receivable, net 4,252,125 5,718

Interest receivable 9,901 980

Prepaid items 3,525 -

Notes receivable 8,561,647 154,120

Due from city 937,175 -

Due from other governments - 22,597

Property held for resale 17,791,416 -

Restricted assets:

Cash and investments with fiscal agents 15,695,803 1,206,498
Cash and investments in escrow 2,995,018 -
TOTAL CURRENT ASSETS 77,440,308 3,727,206
NONCURRENT ASSETS:
Unamortized bond issuance costs 3,880,016 -
Capital assets:
Not being depreciated 290,347
Being depreciated (net of accumulated depreciation) 167,511 -
TOTAL NONCURRENT ASSETS 4,337,874 -
TOTAL ASSETS 81,778,182 3,727,206
LIABILITIES:
CURRENT LIABILITIES:

Accrued liabilities 559,430 629,475

Deposits 70,000 115,700

Unearned revenue 500,630 120

Due to city 1,354,676 -

Due to bondholders - 2,981,911

Interest payable 3,102,266 -

Current portion of long-term liabilities 3,134,724 -
TOTAL CURRENT LIABILITIES 8,721,726 3,727,206

LONG-TERM LIABILITIES:

Noncurrent portion of long-term liabilities 161,078,324 -
TOTAL LONG-TERM LIABILITIES 161,078,324 -
TOTAL LIABILITIES 169,800,050 3,727,206

NET POSITION:

Net position for private purpose

TOTAL NET POSITION

See independent auditors' report and notes to basic financial statements.

(88,021,868)

$  (88,021,868)




CITY OF RIALTO

STATEMENT OF CHANGES IN NET POSITION
FIDUCIARY FUNDS

For the year ended June 30, 2013

Private-Purpose

Trust Fund
ADDITIONS:
Taxes $ 13,919,348
Interest and changes in fair value of investments 166,472
Other 1,090,666
Gain on sale of land held for resale 2,804,128
Forgiveness of debt 2,575,000
Payment from city for disallowed items 921,450
TOTAL ADDITIONS 21,477,064
DEDUCTIONS:
Administrative expenses 805,259
Interest expense 9,946,638
Capital contribution to the City 6,893,995
Depreciation 16,500
Distribution of land to airport fund of the city 13,764,414
Payment to debt service fund of the city for reimbursement agreement 880,224
TOTAL DEDUCTIONS 32,307,030
CHANGE IN NET POSITION (10,829,966)

NET POSITION AT BEGINNING OF YEAR, AS RESTATED

NET POSITION AT END OF YEAR

See independent auditors' report and notes to basic financial statements.

39

(77,191,902)

$  (88,021,868)
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Eomunpo G, BRoOwnN JR, = GOVERNOR

915 L STREET H SACRAMENTD CA B 95814-2706 B www.DOF.CA.GOV

July 31, 2014

Mr. John Dutrey, Housing Program Manager
City of Rialto

150 South Palm Avenue

Rialto, CA 92376

Dear Mr. Dutrey:
Subject: Approval of Oversight Board Action

The Successor Agency (Agency) of the City of Rialto notified the California Department of
Finance (Finance) of its June 11, 2014 oversight board (OB) resolution on

June 17, 2014. Pursuant to Health and Safety Code (HSC) section 34179 (h), Finance has
completed its review of the OB action.

Based on our review and application of the law, Oversight Board (OB) Resolution No. OB 14-09,
approving the issuance of refunding bonds of the Agency to refund bonds of the former
redevelopment agency (RDA), is approved.

The Agency desires to refund the former RDA’s Tax Allocation Refunding Bonds (Merged
Project Area) 2003 Series A to achieve debt service savings. Finance'’s approval is limited to
only the refunding and is conditioned on the understanding that no refunding bonds will be
issued unless such bonds meet the limitations sef forth in HSC section 34177.5 (a).

Following the issuance of the bonds, the Agency’s debt service payment obligations for the
refunding bonds should be placed on a future Recognized Obligation Payment Schedule for
Finance review and approval.

Please direct inquiries to Nichelle Thomas, Supervisor, or Michael Barr, Lead Analyst at
(916) 445-1546.

Sincerely,

ee: Mr. Robb Steel, Assistant to the City Administrator/Development Services Director,
City of Rialto
Mr. Greg Lantz, Economic Development Manager, City of Rialto
Ms. Linda Santillano, Property Tax Manager, San Bernardino County
California State Controller’s Office
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APPENDIX G
SUPPLEMENTAL INFORMATION - CITY OF RIALTO

The following information concerning the City of Rialto, California (the “City”’) and surrounding
areas is included only for the purpose of supplying general information regarding the community.

General Information

The City is located in the western portion of the County of San Bernardino (the “County”™),
approximately 60 miles east of the City of Los Angeles and just west of the City of San Bernardino. The
City was incorporated in 1911, and is organized as a general law city with a Council-Administrator form
of government. The City is approximately four miles wide and eight and one-half miles long. The City is
served by Interstate Freeways 210, 215, 10 and 15.

Municipal Government

The City functions as a general law city under the council-administrator form of government.
Four council members are elected at large to serve four year overlapping terms. The Mayor is elected at
large and serves a four-year term. The City Administrator is appointed by the City Council.

The City has approximately 323 full-time employees. The City has a full service police station to
provide 24-hour protection, including dispatch and 911 services. There are 142 personnel employed in
the City’s police department and 64 personnel employed in the City’s fire department.

Population

The following table shows population estimates for the City, the County and the State of
California for the past five years.

CITY OF RIALTO, SAN BERNARDINO COUNTY

POPULATION ESTIMATES
Year City of San Bernardino State of
(January 1) Rialto County California
2010 99,071 2,033,141 37,223,900
2011 99,686 2,046,619 37,427,946
2012 100,397 2,059,694 37,668,804
2013 100,896 2,068,610 37,984,138
2014 101,429 2,085,669 38,340,074

Source: State of California Department of Finance, Demographic Research Unit.
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Industry
The table below lists employment by industry group for San Bernardino County for years 2008
through 2012. Annual figures are not yet available for 2013.

Annual Average Labor Force
Employment by Industry Group

2008 2009 2010 2011 2012
Civilian Labor Force 863,500 858,900 862,500 857,800 862,200
Employment 794,600 747,800 740,400 743,300 759,800
Unemployment 68,900 111,100 122,100 114,500 102,500
Unemployment Rate 8.0% 12.9% 14.2% 13.4% 11.9%
Total Farm 2,800 2,500 2,600 2,500 2,200
Mining and Logging 700 600 600 600 800
Construction 36,000 27,600 24,300 25,000 26,000
Manufacturing 58,500 49,700 47,300 46,500 47,000
Wholesale Trade 33,700 30,200 29,600 29,300 30,700
Retail Trade 83,700 77,400 77,000 76,900 80,600
Transportation, Warehousing & 49,000 47,100 47,200 48,400 49,700
Utilities
Information 7,100 5,600 3,800 4,500 5,300
Finance and Insurance 15,000 14,200 14,400 14,300 14,700
Real Estate & Rental & Leasing 8,700 7,700 7,300 7,000 6,800
Professional and Business Services 80,200 71,500 73,100 73,600 72,800
Educational and Health Services 73,600 75,700 75,800 77,500 80,400
Leisure and Hospitality 58,200 55,100 55,100 55,100 57,300
Other Services 21,400 19,300 19,900 20,300 21,200
Federal Government 13,000 13,700 15,100 14,200 13,800
State Government 13,900 13,900 13,400 13,100 12,500
Local Government 93.600 98.300 96,700 86,000 86,100
Total, All Industries 649,200 610,100 603,000 594,800 607,900

(M Labor force data is by place of residence; includes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.

@ Industry employment is by place of work; excludes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.

Source: State of California, Employment Development Department.
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Commercial Activity

During calendar year 2012, total taxable transactions in the City were reported to be
$878,743,000, an increase of approximately 1.25% from the prior year, during which the total taxable
transactions were reported to be $867,927,000. A summary of the significant categories of historic
taxable sales within the City during the past four available years is shown in the following table. In 2009,
the type of business categories changed such that earlier data is not comparable. Annual figures are not
yet available for 2013.

CITY OF RIALTO
Taxable Transactions
2009-2012
(In thousands)
2009 2010 2011 2012
Retail and Food Services
Motor Vehicle and Parts Dealer $ 21,927 $ 23,169 $ 25,574 $ 25,808
Home Furnishings and Appliance Stores 3,757 3,749 4,727 6,560
Bldg. Matrl. And Garden Equip. and Supplies 40,346 43,772 41,984 42,817
Food and Beverage Stores 42,651 41,928 42,146 45,244
Gasoline Stations 193,876 256,897 191,361 171,930
Clothing and Clothing Accessories Stores 15,297 17,582 17,272 17,939
General Merchandise Stores® - - - -
Food Services and Drinking Places 67,053 66,163 68,046 75,650
Other Retail Group® 120,11 116,521 124,792 126,571
Total Retail and Food Services 505,019 569,782 515,902 512,518
All Other Outlets 261,125 279.188 352,025 366,225
Totals All Qutlets $766.144 $848.970 $867,927 $878.743

(" Totals may not add due to rounding.

@ Sales omitted because their publication would result in the disclosure of confidential information. These sales are included
with “Other Retail Group” when possible.

Source: State Board of Equalization, Research and Statistics Division.
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Construction Trends

Provided below are the building permits and valuations for the City and the County for calendar
years 2009 through 2013.

CITY OF RIALTO
New Construction
(In thousands)
20000 20100 2011 2012 2013
Permit Valuation
New Single-family 6,419.7 12,610.0 1,267.5 1,750.0 15,720.0
New Multi-family 0 3,853.0 5,495.6 0 77.2
Res. Alternations/Additions 3,260.7 841.5 1,007.2 148.0 0.0
Total Residential 9,752.4 17,304.5 7,770.3 1,898.0 15,797.2
New Commercial 10,433.1 0 0 0 0
New Industrial 0 0 0 7,195.3 0
New Other 199.0 218.0 282.0 98.0 5.4
Com. Alterations/Additions 4,487.6 4,731.0 1,921.5 435.0 5.4
Total Nonresidential 15,119.7 4,949.0 2,203.5 7,728.3
New Dwelling Units
Single Family 26 64 7 8 69
Multiple Family 0 75 75 0 0
TOTAL 26 139 82 8 69

() Statistics are based on less than 12 months of reported data. Conservative estimates of missing data were used to obtain annual

totals.
Source: Construction Industry Research Board, Building Permit Summary (2008-2013); California Homebuilding

Foundation/Construction Industry Research Board, Building Permit Summary (2011-2013).
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SUCCESSOR AGENCY
TO THE
REDEVELOPMENT AGENCY OF THE CITY OF RIALTO

Merged Redevelopment Project

PROJECTED TAXABLE VALUES AND
ANTICIPATED TAX INCREMENT REVENUES

August 11, 2014

1. Introduction

The Successor Agency to the Redevelopment Agency of the City of Rialto Tax Allocation Revenue
Refunding Bonds (Merged Project Area) 2014 Series A (the “Bonds”), are being issued by the Successor
Agency to the Redevelopment Agency of the City of Rialto (the “Successor Agency”). The Bonds are being
issued to (i) refund all outstanding Redevelopment Agency of the City of Rialto Tax Allocation Refunding
Bonds (Merged Project Area), 2003 Series A, (ii) fund a reserve account for the Bonds, and (iii) pay the costs
of issuance of the Bonds.

The Bonds are special obligations of the Successor Agency and debt service on the Bonds is payable from the
pledged Tax Revenues and amounts held in the Special Fund and the Redemption Fund, and the Successor
Agency is not obligated to pay them except from the Tax Revenues and amounts held in the Special Fund
and the Redemption Fund. All of the Bonds are equally secured by a pledge of, and charge and lien upon, all
of the Tax Revenues and amounts held in the Special Fund and the Redemption Fund, and such amounts
constitute a trust fund for the security and payment of the interest on and the principal of the Bonds. The
Bonds are not a debt of the City of Rialto (the “City”), the State of California or any of its political
subdivisions (other than the Successor Agency), and neither said City, said State nor any of its political
subdivisions (other than the Successor Agency) is liable therefor, nor in any event shall the Bonds be payable
out of any funds or properties other than those of the Successor Agency.

On June 29, 2011, the California Legislature and Governor enacted Assembly Bill x1 26 (AB 1x 26), which
generally dissolved redevelopment agencies statewide as of February 1, 2012. The bill was challenged by a
suit filed before the California Supreme Court, but was upheld by the Court on December 29, 2012. On June
27, 2012 Assembly Bill 1484 (AB 1484) was signed into law, modifying and supplementing ABx1 26. In
accordance with Section 34177.5(g) of the California Health and Safety Code, the Successor Agency bonds
shall be considered indebtedness incurred by the dissolved redevelopment agency, with the same legal effect
as if the bonds, indebtedness, financing agreement, or amended enforceable obligation had been issued,
incurred, or entered into prior to June 29, 2011, in full conformity with the applicable provisions of the
California Community Redevelopment Law (being Part 1 of Division 24 of the Health and Safety Code and
is being referred to herein as the “Law”) that existed prior to that date, shall be included in the successor
agency’s Recognized Obligation Payment Schedule (the “ROPS”), and shall be secured by a pledge of, and
lien on, and shall be repaid from moneys deposited from time to time in the Redevelopment Property Tax
Trust Fund (the “RPTTE”).

On July 2, 2002, the Agency merged its four existing redevelopment project areas and added additional
territory to create the Project Area. Tax revenues generated by the component redevelopment project areas of
the Project Area formerly known as the Industrial Redevelopment Project (Industrial), Agua Mansa
Redevelopment Project (Agua Mansa), Gateway Redevelopment Project (Gateway), Central Business



Redevelopment Agency of the City of Rialto
Fiscal Consultant’s Report
August 11, 2014, Page 2

District Redevelopment Project (CBD) and the Merger Annex Project Area (Added Territory). The
California Community Redevelopment Law (the Law) provides for the creation of redevelopment agencies
by cities and counties for the purpose of the elimination of blight. The Law, together with Article 16, Section
16 of the California Constitution, authorizes redevelopment agencies to receive that portion of property tax
revenue generated by project area taxable values that are in excess of the Base Year value. The Base Year
value is defined as the amount of the taxable values within the project area boundaries on the last equalized
tax roll prior to adoption of the project area. The amount of current year taxable value that is in excess of the
Base Year value is referred to as incremental taxable value. Tax revenues generated from the incremental
taxable value are generally referred to as Tax Increment Revenues. The Law provides that the Tax Increment
Revenues may be pledged by the redevelopment agency to the repayment of agency indebtedness.

In this report, Tax Increment Revenues with the addition of Unitary Tax Revenue (see Section IV, Allocation
of State Assessed Unitary Taxes) are referred to as Gross Tax Revenues. Adjusted Gross Tax Revenues are
defined herein as Gross Tax Revenues less the payments made from the Gateway Project Area pursuant to
Section 33676 Base Year Inflationary Adjustments. For purposes of this report, Tax Revenues are defined as
Adjusted Gross Tax Revenues less; less the SB 2557 County Administrative fees and collection charges (see
Section 1V, County Collection Charges); less amounts pledged for payment of debt service on bonds secured
by the former Housing Set-Aside Requirement (see Section V); and, less tax sharing payments and
disposition and development agreement and owner participation agreement payments that have a lien on Tax
Revenues that is superior to the lien on Tax Revenues of debt service on the Bonds (see Section VII, Tax
Sharing Agreements and Other Obligations). Net Tax Revenues are defined as Tax Revenues less tax
sharing payments and disposition and development agreement and owner participation agreement payments
that have a lien on Tax Revenues that is subordinate to the lien on Tax Revenues of debt service on the
Bonds.

The purpose of this fiscal consultant report (the Report) is to examine the assessed values of the current fiscal
year and project for nine fiscal years the amount of tax increment revenues anticipated to be received by the
Agency from each of the component project areas that make up the Project Area. The Law and the limits
within the component redevelopment plans determine the amount of Project Area Gross Tax Revenues. The
amount of the Tax Revenues available for the payment of debt service on the Bonds is also affected by prior
obligations undertaken by the Agency. Based on our research, we project that the Tax Revenues that will be
pledged to the payment of debt service on the Bonds will be as shown in Table A below.

Table A
Project Area Tax Revenues
(000’s omitted)

Fiscal Year Industrial Agua Mansa Gateway CBD Added Territory Project Area
2014-15 $5,112 $3,421 $488 $698 $10,210 $19,930
2015-16 5,014 3,384 474 726 10,333 19,931
2016-17 5,106 3,450 484 750 10,607 20,398
2017-18 5,200 3,518 495 775 10,887 20,875
2018-19 5,295 3,587 505 801 11,173 21,361
2019-00 5,393 3,658 516 826 11,464 21,856
2000-21 5,493 3,729 526 853 11,761 22,362
2021-22 5,594 3,803 537 880 12,064 22,878
2022-23 5,698 3,877 549 907 12,373 23,404
2023-24 5,803 3,954 560 935 12,688 23,940
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The taxable values of property and the resulting Tax Revenues for each portion of the Project Area
summarized above are reflected on Tables 1 and 2 of the projections (attached). These projections are based
on assumptions determined by our review of the taxable value history of the Project Area and the property
tax assessment and property tax apportionment procedures of San Bernardino County (the County). The
projection illustrates the entire amount of Tax Revenues projected as being available from each portion of the
Project Area. It is assumed that the Agency will continue to have sufficient debt and debt service, as defined
in the redevelopment plans, to capture all of the available Tax Revenue. Future year assessed values and Tax
Revenues are projections based upon the assumptions described in this Report, and are not guaranteed as to
accuracy. This Report is not to be construed as a representation of such by HdL Coren & Cone.

II. The Project Area

On July 2, 2002 the City Council of the City of Rialto adopted Ordinance No. 1333 which formed a
redevelopment plan which merged four existing redevelopment project areas into a single project area and
incorporated 3,436 acres of additional territory. The four original redevelopment plans were the Industrial,
Agua Mansa, Gateway and Central Business District Redevelopment Plans. The original redevelopment
plans had been previously amended by the adoption of Ordinance No. 1332 which revised or eliminated
certain plan limits pursuant to Health and Safety Code Section 33333.5(e)(2). The original project areas and
the Added Territory are described below.

Industrial Redevelopment Project

The Industrial Redevelopment Project was adopted on July 17, 1979 by Ordinance No. 782 and consists of
two noncontiguous areas totaling 2,017 acres. The larger of these two areas is generally located north of
Baseline Road, east of Alder Avenue, south of Casa Grande Drive and west of Spruce Avenue. The southern
and smaller area is generally north of Merrill Avenue, east of Linden Avenue, south of Rialto Avenue and
west of Lilac Avenue. The majority of the assessed value within this portion of the Project Area is in
industrial use (53.46%) and unsecured value (24.39%). There are 164 vacant parcels within Industrial.

Agua Mansa Redevelopment Project

The Agua Mansa Redevelopment Project was adopted on July 19, 1988 by Ordinance No. 1037 and consists
of a single area located south of Interstate Highway 10 and totaling 1,209 acres. This portion of the Project
Area 1s more particularly located north of Agua Mansa Road, east of Cactus Avenue, south of Interstate
Highway 10 and west of the Rialto City limits. The assessed value of this portion of the Project Area is
mainly in industrial use (59.53%) and unsecured value (30.2%). There are 89 vacant parcels within Agua
Mansa.

Gateway Redevelopment Project

The Gateway Redevelopment Project was adopted on December 17, 1985 by Ordinance No. 945 and consists
of a single area located on both sides of Interstate Highway 10 and totaling 428 acres. This portion of the
Project Area is more particularly located north of Slover Avenue, east of Cactus Avenue, south of San
Bernardino Avenue and west of the Rialto City limits. Interstate Highway 10 runs through the middle of this
portion of the Project Area. The area also contains a substantial amount of train yard facilities. The assessed
value of this portion of the Project Area is mainly in commercial (50.37%) and industrial (29.19%) use.
There are 28 vacant parcels within Gateway.
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Central Business District Redevelopment Project

The Central Business District Redevelopment Project was adopted on June 5, 1990 by Ordinance No. 1101
and consists of a single area located on both sides of Riverside Avenue and totaling 445 acres. This portion
of the Project Area is more particularly located north of Merrill Avenue, east of Cactus Avenue, south of
Foothill Boulevard and west of Sycamore Avenue. This portion of the Project Area contains the original
downtown area of the City and consists substantially of residential (55.56%) and commercial uses (23.3%)
and contains a large amount of unsecured value (10.05%). There are 95 vacant parcels within CBD.

Added Territory

With the adoption of the Project Area on July 2, 2002 by Ordinance No. 1333, substantial new territory was
added to the original redevelopment project areas as part of the merger process. The Added Territory
consists of three noncontiguous areas totaling 3,436 acres. These areas are distributed throughout the city.
There are a total of 482 vacant parcels in the Added Territory with a combined assessed value of $66.2
million. The extension of the Foothill Freeway runs through the area and will front on a number of
commercial and industrial parcels. There is a great deal of potential for development of new commercial,
industrial and residential development.

Sub-area A totals approximately 1,427 acres and is located north of Baseline Road and east of the City’s
easterly boundary. It is further located to the east and west of Industrial. The City’s General Plan has
designated land uses within Sub-area A as industrial, commercial, public uses and includes three small
residential areas located along Baseline Road and to the north of the Rialto Municipal Airport. Sub-area A
will be bisected by the extension of the Foothill Freeway (State Highway 210).

Sub-area B totals approximately 1,679 acres. It fills the area between the two non-contiguous portions of
Industrial and is further adjacent to CBD. The City’s General Plan designates land uses within Sub-area B as
primarily residential and commercial uses along with open space and public uses. Sub-area B is located in
the central portion of the City and contains mostly older, existing developments. Sub-area C totals
approximately 330 acres and is located in an area that abuts Industrial, CBD, Gateway and Agua Mansa. It
extends southerly into the more industrialized area of the City.

The Added Territory is diversified in its land use designations. Residential land uses make up 32.3% of the
Added Territory’s assessed value for 2013-14. Industrial land makes up 30.0% of the current year assessed
values followed by commercial land uses at 17.6% and vacant land uses at 9.2%.

A. Land Use

Table B represents the breakdown of land use in the Project Area by the number of parcels and by assessed
value for fiscal year 2014-15. Unsecured and SBE non-unitary values are connected with parcels that are
already accounted for in other categories. It should be noted that the figures below include the net taxable
value for all parcels. This information is based on County land use designations as provided by the County.
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Table B

Project Area Land Use Summary
Category No. Parcels Net Taxable Value % of Total
Residential 3,513 $594,875,066 18.87%
Commercial 463 415,194,588 13.17%
Industrial 349 1,297,424,738 41.16%
Dry/Irrigated Farm 3 746,274 0.02%
Recreational 6 2,257,656 0.07%
Institutional 36 10,809,848 0.34%
Government 5 8,952,145 0.28%
Miscellaneous 51 6,409,416 0.20%
Vacant Land 635 270,702,330 8.59%
Exempt 490 0 0.00%
Subtotals: 5,551 $2,607,372,061 82.72%
SBE Non-unitary 754,444 0.02%
Unsecured 543,737,129 17.25%
Totals: 5,551 $3,151,863,634 100.00%

The vacant parcels within the Project Area total 1,516.36 acres according to Assessor’s maps and other
County records. The following Table C breaks down the vacant parcels for each of the component project
areas.

Table C
Vacant Land Summary
No. Vacant Parcels Acres
Industrial 128 424.72
Agua Mansa 81 308.38
Gateway 25 34.26
CBD 85 21.46
Added Territory 316 727.54
Totals 635 1,516.36

B. Redevelopment Plan Limits

Chapter 942, Statutes of 1993 (See Section VI B below), as codified in Section 33333.6 of the Law, limits
the life of redevelopment plans adopted prior to January 1, 1994 to 40 years from the date of adoption or
January 1, 2009, whichever is later. It also limits the period within which a redevelopment project area may
receive tax increment to the life of the redevelopment plan plus ten years beyond the termination of
redevelopment activities except to accommodate certain specific low and moderate-income housing
obligations or to pay debt service on bonds, indebtedness or other financial obligations authorized prior to
January 1, 1994. Such redevelopment plans are further required to include a limitation on the number of tax
increment dollars that may be allocated to the redevelopment agency; a time limit on the establishing of
indebtedness to be repaid with tax increment; and a limit on the amount of bonded indebtedness to be repaid
with tax increment that can be outstanding at one time. These limits can be extended only by an amendment
of the redevelopment plan.
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For redevelopment plans adopted prior to 1994, Chapter 942 stipulates that the time limit for establishing
indebtedness shall not exceed 20 years from the adoption of the redevelopment plan or January 1, 2004,
whichever is later. Chapter 741, Statutes of 2001, was adopted under SB 211 and amends several sections of
the Law that control time limitations for redevelopment project areas. Limitations, that under prior
legislation could not be amended or had different amendment procedures, in accordance with this section,
may be modified through project area amendments as set forth in this section of the Law (see Section VI,
Legislation). On July 2, 2002 the City Council adopted Ordinance No. 1332 which amended each of the
original redevelopment plans such that the time limits for establishment of loans, advances and indebtedness
were eliminated.

Pursuant to Senate Bills 1045 (see Section VI) the Agency has extended the term of redevelopment plan
effectiveness of all component project areas by one year with the adoption of Ordinance No. 1348 on April
19, 2004. This extension in turn extends the terms of the redevelopment plan’s effectiveness and the period
within which the project areas may repay indebtedness by one year. Pursuant to Senate Bill 1096 (see
Section VI) the Agency has extended the term of the redevelopment plan and the period within which the
Agency may repay indebtedness within Industrial by two additional years through the adoption of Ordinance
No. 1370 on April 5, 2005. This two year extension of the time limits for Industrial is predicated upon the
payment by the Agency of its ERAF obligation for 2005 and 2006. The payment of these obligations was
required by law and the Agency made the required payments.

The Added Territory was adopted under the time limits applied by Chapter 942 as modified by the adoption
of Ordinance 1348 (See above). The redevelopment plan for the Added Territory shall no longer be effective
thirty-one years after the effective date of its adoptive ordinance and no new debt to be repaid from tax
increment revenues shall be incurred after twenty years from the adoption date. The Agency may not repay
indebtedness in the Added Territory beyond forty-six years from the adoption date. There is no limit on the
amount of tax increment revenue that may be received from the Added Territory.

The redevelopment plan limits currently governing the various portions of the Project Area redevelopment
plans are summarized in Table D below:

Table D
Project Area Plan Limits

Termination of Last Date to Repay Debt Limit on Outstanding
Project Area Project Activities with Tax Revenue Tax Increment Limit Bond Debt
Industrial August 16, 2022 August 16, 2032 $300 million $100 million
Agua Mansa July 19, 2029 July 19, 2039 $270 million $90 million
Gateway January 16, 2027 January 16, 2037 $90 million $30 million
CBD July 5, 2031 July 5, 2041 $289 million $100 million
Added Territory July 2, 2033 July 2, 2048 N/A $165 million

Within Industrial, the Agency has received a total of $85,773,287 in tax increment revenue through 2013-14.
Based on the assumptions used in our projection, the increment revenues will not reach Industrial’s tax
increment limits within the period that it will be able to repay indebtedness. If the annual growth in tax
increment revenues exceeds 5.5%, Industrial may indeed reach the limitation prior to expiration of the
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effectiveness of the redevelopment plan. Within Agua Mansa the Agency has received a total of $75,577,507
in tax increment revenue through 2013-14. Based on the assumptions used in our projection, the increment
revenues will reach Agua Mansa’s tax increment limits during fiscal year 2037-38. If the growth in tax
increment revenues exceeds the projected levels Agua Mansa may reach its tax increment limit earlier.
Within Gateway and CBD, the Agency has received $13,189,386 and $15,479,002 respectively through
2013-14. According to the projection, neither Gateway nor CBD will reach their tax increment limits based
on the assumptions in our projections, however, in the event that Gateway experiences ongoing growth in
assessed values that exceeds 4.25% annually it may reach its tax increment limit prior to reaching its last date
to repay indebtedness. CBD would have to increase in value by 11.5% annually in order for this component
project area to exceed its cumulative tax increment limit prior to reaching its last date to repay indebtedness.
The Added Territory does not have a tax increment limit, however, through 2013-14 it has been allocated a
total of $87,849,991.

III.  Project Area Assessed Values
A. Assessed Values

Taxable values are prepared and reported by the County Auditor-Controller each fiscal year and represent the
aggregation of all locally assessed properties that are part of each Project Area. The assessments are assigned
to Tax Rate Areas (TRA) that are coterminous with the boundaries of the Project Area. The historic reported
taxable values for the original project areas were reviewed in order to ascertain the rate of taxable property
valuation growth over the most recent ten fiscal years beginning with 2004-05. Between 2004-05 and 2013-
14 the taxable value within the Project Areas increased by $1,395,717,158 (97.02%) in the aggregate,
although such growth was not experienced uniformly among each of the original project areas. This
represents an average annual growth of 9.7% despite reductions in value that occurred in fiscal years 2009-
10, 2010-11 and 2011-12. Modest growth in 2012-13 and 2013-14 has recovered approximately 47.3% of
the value lost in those three years.

Assessed values increased substantially for 2014-15. Within the Merged Project Area, values rose by a
combined $308.9 million (10.86%). Secured values increased by $252.1 million (10.7%) and unsecured
values increased by $56.7 million (11.65%). Growth by component project area is shown in Table E below.
The largest increase was among industrial properties that grew by $165.1 million (15.1%) in taxable value
with the second largest source of growth being among unsecured assessments. Residential values benefitted
from a more aggressive recovery of value declines that have occurred over the past several years as a result of
Prop 8 reductions. Residential values increased by $41.8 million (7.6%) over the values for 2013-14.

The component project areas have all grown substantially since 2004-05. Each of the component project
areas experienced some amount of value loss during the period of 2008-09 through 2012-13. In most of the
years in question, values increased by more than 10% over the prior year through 2008-09. The table below
shows the taxable values for each of the component project areas and the percentage by which these values
have increased above the prior year values.
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Table E
Taxable Value History and Percentage Growth from Prior Year
By Component Project Area

Industrial Agua Mansa Gateway CBD Added Territory
2004-05 $297,901,795 $324,985,194 $72,254,681 $145,306,458 $598,066,446
2005-06 $315,239,826 $355,257,109 $75,580,057 $161,297,179 $750,914,521
5.82% 9.31% 4.60% 11.00% 25.56%
2006-07 $364,762,467 $418,219,997 $82,686,779 $187,346,765 $992,991,417
15.71% 17.72% 9.40% 16.15% 32.24%
2007-08 $496,758,752 $536,558,211 $96,860,776 $210,637,082 $1,272,527,756
36.19% 28.30% 17.14% 12.43% 28.15%
2008-09 $540,365,168 $572,470,173 $85,977,362 $216,778,228 $1,531,802,170
8.78% 6.69% (11.24%) 2.92% 20.37%
2009-10 $609,328,318 $559,512,093 $85,485,250 $195,705,276 $1,442,166,533
12.76% (2.26%) (0.57%) (9.72%) (5.85%)
2010-11 $551,389,490 $641,256,900 $85,487,202 $172,840,439 $1,358,013,261
(9.51%) 14.61% 0.00% (11.68%) (5.84%)
2011-12 $531,909,022 $568,907,117 $85,314,612 $171,507,815 $1,350,656,589
(3.53%) (11.28%) (0.20%) (0.77%) (0.54%)
2012-13 $544,933,155 $609,283,099 $84,804,092 $169,727,656 $1,387,340,489
2.45% 7.10% (0.60%) (1.04%) 2.72%
2013-14 $577,041,562 $592,226,945 $85,661,854 $174,894,151 $1,413,594,186
6.06% (2.80%) 1.01% 3.04% 1.89%
2014-15 $647,300,054 $613,543,137 $86,307,997 $182,572,677 $1,622,139,769
12.51% 3.88% 0.89% 8.33% 14.75%

The detailed history of assessed values for each of the component project areas from 2005-06 to 2014-15 is
illustrated on Table 3 (attached) for each project area tax increment projection.

B. Top Ten Taxable Property Owners

A review of the top ten taxpayers in the Project Area for fiscal year 2014-15 was conducted and broken down
within each of the component project areas. Within the Project Area, the aggregate total taxable value for the
ten largest taxpayers totaled $1,014,060,596. This amount is 40.25% of the $2,519,598,710 Project Area
incremental value. The top taxpayer in the Project Area is Target Corporation that controls 17 secured
parcels and 2 unsecured valuations at a combined valuation of $301,001,277. The value of the Target
Corporation parcels is 11.95% of the Project Area’s total incremental value. The second largest taxpayer in
the Project Area is Prologis-MacQuarie that controls a total of $235,969,763 in secured and unsecured
assessed value. This amount is 9.37% of the Project Area’s incremental value. Table F below illustrates the
percentage of incremental value for the top ten taxpayers in the Project Area and their relative importance to
the incremental value of the Project Area.

Among the top ten taxpayers, three have filed assessment appeals that are currently pending. These include
Prologis-MacQuarie, the number two taxpayer; Teachers Insurance and Annuity, the number three taxpayer;
and Locust and Linden Fund IX LLC, the number ten taxpayer. The details of these pending assessment
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appeals are discussed in Section IV, F (Assessment Appeals) below. Potential reductions in value that may
result from these appeals have been considered in the projections of tax increment revenue for the component
project areas.

Table F
Top Ten Property Taxpayers for the Merged Project Area
% of Total
Combined % of Total Incremental
Property Owner Value Assessed Value Value Component Project Area
Target Corporation $301,001,277 9.55% 11.95% Added Territory/Industrial
Prologis-MacQuarie 235,969,763 7.49% 9.37% Added Territory/Agua Mansa
Teachers Insurance and Annuity 109,243,725 3.47% 4.34% Added Territory
FedEx Ground Package System 85,692,590 2.72% 3.40% Agua Mansa
Toys ‘R’ Us — Delaware Inc. 60,582,610 1.92% 2.40% Industrial
Staples the Office Superstore 50,167,219 1.59% 1.99% Agua Mansa
SFPP LP 47,728,080 1.51% 1.89% Agua Mansa
1-210 Logistics Center Fund X 46,801,197 1.48% 1.86% Industrial
If(I;()(:Cedar Avenue LLC 45,547,016 1.44% 1.81% Industrial
Locust and Linden Fund 31,327,119 0.99% 1.24% Industrial
Top Taxpayer Total Value  $1,014,060,596
Project Area Assessed Value $3,151,863,634 32.17%
Project Area Inc. Value  $2,519,186,521 40.25%

IV. Tax Allocation and Disbursement
A. Property Taxes

The taxable values of property are established each year on the January 1 property tax lien date. Real
property values reflect the reported assessed values for secured and unsecured land and improvements. The
base year value of a parcel is the value established as the full market value upon a parcel’s sale, improvement
or other reassessment. Article XIIIA of the California Constitution (Proposition 13) provides that a parcel’s
base year value is established when locally assessed real property undergoes a change in ownership or when
new construction occurs. Following the year a parcel’s base year value is first enrolled, the parcel’s value is
factored annually for inflation. The term base year value does not, in this instance, refer to the base year
value of the Project Areas. Pursuant to Article XIIIA, Section 2(b) of the State Constitution and California
Revenue and Taxation Code Section 51, the percentage increase in the parcel’s value cannot exceed 2% of
the prior year's value.

Secured property includes property on which any property tax levied by a county becomes a lien on that
property. Unsecured property typically includes value for tenant improvements, fixtures, inventory and
personal property. A tax levied on unsecured property does not become a lien against the taxed unsecured
property, but may become a lien on certain other secured property owned by the taxpayer. The taxes levied
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on unsecured property are levied at the previous year's secured property tax rate. Utility property assessed by
the State Board of Equalization (the Board) may be revalued annually and such assessments are not subject to
the inflation limitations established by Proposition 13. The taxable value of Personal Property is also
established on the lien dates and is not subject to the annual 2% limit of locally assessed real property.

Each year the Board announces the applicable adjustment factor. Since the adoption of Proposition 13,
inflation has, in most years, exceeded 2% and the announced factor has reflected the 2% cap. Through 2010-
11 there were six occasions when the inflation factor has been less than 2%. Until 2010-11 the annual
adjustment never resulted in a reduction to the base year values of individual parcels, however, the factor that
was applied to real property assessed values for the January 1, 2010 assessment date was a -0.237% and this
resulted in a reductions to the adjusted base year value of parcels. The changes in the California Consumer
Price Index (CCPI) from October of one year and October of the next year are used to determine the
adjustment factor for the January assessment date. Table G below reflects the inflation adjustment factors for
the current fiscal year, ten prior fiscal years and the adjustment factor for the next fiscal year.

Table G
Historical Inflation Adjustment Factors
Fiscal Year Inflation Adj. Factor
2003-04 2.000%
2004-05 1.867%
2005-06 2.000%
2006-07 2.000%
2007-08 2.000%
2008-09 2.000%
2009-10 2.000%
2010-11 -0.237%
2011-12 0.753%
2012-13 2.000%
2013-14 2.000%
2014-15 0.454%

On December 11, 2013, the Board determined that the inflationary adjustment for 2014-15 would be 0.454%.
For purposes of the projection we have assumed that the inflation adjustment factor for fiscal years beyond
2014-15 will be 2.00%. This assumption is based on the fact that the inflation adjustment factor has been at
the maximum allowed amount of 2.00% in 31 of the 38 years since the adoption of Proposition 13. We
believe that assuming the resumption of a 2.00% inflation adjustment factor is justified by historical
experience.

B. Supplemental Assessments

Chapter 498 of the Statutes of 1983 provides for the reassessment of property upon a change of ownership or
completion of new construction. Such reassessment is referred to as the Supplemental Assessment and is
determined by applying the current year's tax rate to the amount of the increase or decrease in a property's
value and prorating the resulting property taxes to reflect the portion of the tax year remaining as determined
by the date of the change in ownership or completion of new construction. Supplemental Assessments
become a lien against Real Property.
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Since 1984-85, revenues derived from Supplemental Assessments have been allocated to redevelopment
agencies and taxing entities in the same manner as regularly collected property taxes. The receipt of
Supplemental Assessment Revenues by taxing entities typically follows the change of ownership by a year or
more. We have not included revenues resulting from Supplemental Assessments in the projections.

C. Tax Rates

Tax rates will vary from area to area within the State, as well as within a community and a project area. The
tax rate for any particular parcel is based upon the jurisdictions levying the tax rate for the area where the
parcel is located. The tax rate consists of the general levy rate of $1.00 per $100 of taxable value and the
over-ride tax rate. The over-ride rate is that portion of the tax rate that exceeds the general levy tax rate and
is levied to pay voter approved indebtedness or contractual obligations that existed prior to the enactment of
Proposition 13.

A Constitutional amendment approved in June 1983 allows the levy of over-ride tax rates to repay
indebtedness for the acquisition and improvement of real property, upon approval by a two-thirds vote. A
subsequent amendment of the Constitution prohibits the allocation to redevelopment agencies of tax
revenues derived from over-ride tax rates levied for repayment of indebtedness approved by the voters after
December 31, 1988. Tax rates that were levied to support any debt approved by voters after December 31,
1988 were not allocated to redevelopment agencies. The over-ride tax rates typically decline each year as a
result of (1) increasing property values (which would reduce the over-ride rate that must be levied to meet
debt service) and (2) the eventual retirement of debt over time.

Section 34183(a)(1) of the Law as amended by ABIx 26 requires the Auditor Controller to allocate all
revenues attributable to tax rates levied to make annual repayments of the principal and interest on any
bonded indebtedness for the acquisition or improvement of real property to the taxing entity levying the tax
rate. This has been interpreted by the County to include none of the revenues resulting from all over-ride tax
rates that were previously being allocated to redevelopment agencies based on their determination that these
tax rates are not being levied for repayment of indebtedness for acquisition or improvement of real property.
As a result, the tax increment revenues being deposited into the RPTTF include all revenues derived from the
general levy tax rate and all revenues derived from over-ride tax rates that had been included in tax increment
revenues prior to the dissolution of redevelopment agencies.

The Project Area contains a total of 24 Tax Rate Areas (TRAs). A Tax Rate Area is a geographic area within
which the taxes on all property are levied by a certain set of taxing entities. These taxing entities each
receive a prorated share of the general levy and those taxing entities with voter approved over-ride tax rates
receive the revenue resulting from that over-ride tax rate. The tax increment projections are based on the
published tax rates for 2014-15. Within the various TRAs there are two applicable tax rates. These tax rates
contain only the debt service over-ride rates that have been levied by either the San Bernardino Valley
Municipal Water District or the Metropolitan Water District. Because these over-ride tax rates were
approved by voters prior to January 1, 1989 the revenue derived from them within Project Area TRA’s are
paid to the Agency. Due to the nature of the 2014-15 tax rates they is expected that the currently levied over-
ride tax rates will remain the same through fiscal year 2034-35. Beginning in fiscal year 2035-36 the
override tax rate for the San Bernardino Valley Municipal Water District and the Metropolitan Water District
will no longer be levied. School Districts within the Project Area levy over-ride tax rates that were approved
by voters after January 1, 1989. Revenue from these tax rates are paid directly to the districts by the Auditor-
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Controller and have no effect on the revenues of the Agency. Table H illustrates the tax rate that is
applicable to the TRAs within the Project Area.

Table H
Project Area Tax Rate for 2014-15
Tax Rate 1 Tax Rate 2

Applicable Incremental Value $406,848,623 $2,112,337,898
Percentage of Total Incremental Value 16.15% 83.85%
General Levy $1.0000 $1.0000
San Bernardino Valley MWD 0.1625
Metropolitan Water District 0.0035
RDA Tax Rate per $100 of Taxable Value $1.0035 $1.1625

D. Allocation of Taxes

Taxes on secured property values paid by property owners are due in two equal installments on November 1
and on February 1 and become delinquent on December 10 and April 10. Taxes on unsecured property are
due March 1 and become delinquent August 31. Prior to dissolution of redevelopment agencies, the County
disbursed secured tax increment revenue to all redevelopment agencies from November through July with
approximately 45 percent of secured revenues apportioned by the end of December and a total of 98% of the
secured revenues by the end of the following May. Unsecured revenues are disbursed from September
through June of each fiscal year with approximately 85% of the unsecured revenues being apportioned in
September. The San Bernardino County Auditor-Controller apportions tax increment revenue based on
collections and does not utilize the alternative allocation method known as the Teeter Plan. The
apportionment schedule described above and the apportionment of tax increment revenue based on
collections was in use by San Bernardino County for many years prior to redevelopment dissolution and
continues to be the pattern of tax increment revenue allocation.

As of February 1, 2012, the apportionment of tax increment revenue was dictated by the legislation adopted
as ABx1 26 (See Legislation, Section VI). Revenue is now apportioned to Successor Agencies on January 2
and June 1 of each fiscal year. All tax increment revenue is accumulated by the County Auditor-Controller
in the RPTTF for allocation on these two dates. The tax increment revenue available for allocation on
January 2 consists of revenues collected after June 1 of the previous fiscal year and for collections in
November and December of the current fiscal year. The tax increment revenues available for allocation on
June 1 include revenues collected from January 1 to June 1 of the current fiscal year.

From the amounts accumulated in the RPTTF for each allocation date, the County Auditor-Controller is to
deduct its own County administrative charges and is to calculate and deduct amounts owed, if any, to taxing
entities for tax sharing agreements entered into pursuant to Section 33401 of the Law and for statutory tax
sharing obligations required by Sections 33607.5 and 33607.7 of the Law. The amount remaining after these
reductions, if any, is what is available for payment by the Successor Agency of debt obligations of the former
redevelopment agency.

Prior to receiving revenues on January 2 and June 1, the Successor Agency must adopt a Recognized
Obligation Payment Schedule (ROPS) that lists the debt obligations of the former redevelopment agency that
must be paid during the upcoming six month periods of January 1 through June 30 and July 1 through
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December 31. There is a provision in the legislation for a Successor Agency to request additional amounts in
one ROPS payment to allow it to make payments that may be beyond the revenues available in the upcoming
allocation cycle. The ROPS must be submitted at least 90 days prior to each RPTTF allocation date and
approved by the Successor Agency’s Oversight Board that is established in the legislation with membership
consisting of representatives from various taxing entities. The ROPS must also receive approval from the
State Department of Finance (the “DOF”). Filing ROPS statements is mandated by statute and penalties are
incurred if they are filed late or if they are not filed at all.

The Successor Agency is entitled to receive an amount to cover the administrative costs of winding down the
business of the former redevelopment agency. This amount is set by AB1x 26 at the greater of $250,000 per
year or a maximum of 3% of the amount allocated from the RPTTF. AB 1484 added language that allowed
the Oversight Board to reduce the amount of the minimum administrative allowance. To the extent that
revenues are insufficient to pay all of the approved ROPS obligations, the Successor Agency’s administrative
allowance will be reduced or eliminated. Successor Agency administrative allowance amounts that have
been approved but cannot be paid due to a lack of RPTTF revenue will be carried over to the next RPTTF
allocation for payment as funds become available.

If there are RPTTF amounts remaining after reductions for County administrative charges, amounts owed, if
any, to taxing entities for tax sharing agreements entered into pursuant to Section 33401 of the Law,
enforceable obligations and Successor Agency administrative allowance, these remainder amounts are
referred to as Residual Revenue. Residual Revenue for each allocation cycle is proportionately allocated to
the taxing entities and to the Educational Revenue and Augmentation Fund (ERAF). The legislation
stipulates that the combination of tax sharing payments and Residual Revenue payments to tax entities may
not exceed that taxing entity’s full share of tax increment revenue. In circumstances where a taxing entity
receives all or most of its share of tax increment revenue as a result of its tax sharing agreement, that taxing
entity’s share of the Residual Revenue distribution may be reduced and the portions of Residual Revenue
allocated to the other taxing entities will be proportionately increased. (See Section VII — Tax Sharing
Agreements and Other Obligations, below)

The forms and procedures used by a successor agency to submit its ROPS to its Oversight Board and to the
DOF are dictated by the legislation as interpreted by DOF.

E. Annual Tax Receipts to Tax Levy

The San Bernardino County Auditor-Controller apportions tax revenues to the RPTTF based upon the
amount of the tax levy that is received from the taxpayers. Secured collection rates for the Project Area have
been consistently high. The following table illustrates the final tax revenue collections for the previous five
fiscal years.

Table I
Current Year Collection Rates for Prior Five Years

Industrial Agua Mansa Gateway CBD Added Territory
2008-09 95.62% 99.12% 97.38% 86.64% 95.26%
2009-10 95.57% 108.73% 98.93% 86.52% 96.95%

2010-11 95.45% 98.17% 98.85% 89.63% 93.34%
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2011-12 87.97% 87.57% 90.92% 92.19% 86.05%
2012-13 96.55% 86.76% 94.57% 91.93% 93.23%

F. Assessment Appeals

Assessment appeals data from San Bernardino County has been reviewed to determine the potential impact
that pending appeals may have on the projected Tax Revenues. We have determined that there are 299
pending appeals within the Project Area. In order to estimate the potential reduction in assessed value that
may occur as a result of these pending appeals, we have reviewed the historical averages for the number of
appeals allowed and the amount of assessed value removed. We have then applied those averages to the
currently pending appeals and estimated the number of pending appeals that may be allowed and the amount
of assessed value that may be removed as a result of these pending appeals.

Three of the Project Area’s top ten taxpayers have pending appeals of their assessed value. These taxpayers
are Prologis-MacQuarie; Teachers Insurance and Annuity and Locust and Linden Fund. The table below
summarizes the projected loss of assessed value will result from the assessment appeals that are currently
pending within the component project areas.

Table J
Assessment Appeals Summary
No. of No. of Est. No. of Est. Reduction on Pending
Total No. Resolved Successful Average No. & Value of Appeals Appeals Allowed

Project Areas [ of Appeals Appeals Appeals Reduction Appeals Pending Allowed (2015-16 Value Adjustment)
Industrial 107 83 63 30.14% 24 ($96,868,010) 18 $22,161,328
Agua Mansa 62 44 26 20.03% 18  ($94,398,315) 11 $11,173,616
Gateway 26 18 10 23.05% 8  ($19,176,159) 4 $2,455,136
CBD 61 52 25 15.28% 9  ($10,264,458) 4 $754,131
Added Territory 297 236 150 22.53% 61 ($209,396,700) 39 $29,991,609
Project Area 553 433 274 120 ($430,103,642) 76 $66,535,820

G. County Collection Charges

Chapter 466 (SB 2557) allows counties to recover charges for property tax administration in an amount equal
to their 1989-90 property tax administration costs, as adjusted annually. For fiscal year 2012-13, the County
collection charges were 0.54% of Gross Revenue within the Project Area. Based on the collection charges
for 2013-14, we have projected the charge for 2014-15 and future years as a percentage of Gross Revenue to
remain at 0.51%. For purposes of these projections, we have assumed that the County will continue to
charge the Agency for property tax administration and that such charge will increase proportionally with any
increases in revenue. In addition to the reimbursement allowed under SB 2557, the County levies a .25%
collection charge for managing the property tax allocation process. This charge is calculated on the amount
of gross property tax revenue allocated to the Successor Agency. This collection charge has been projected
and included within calculation of Tax Revenue. The reimbursement amount is uniform among the
component project areas.

H. Allocation of State Assessed Unitary Taxes
Legislation enacted in 1986 (Chapter 1457) and 1987 (Chapter 921) provided for a modification of the

distribution of tax revenues derived from utility property assessed by the State Board of Equalization, other
than railroads. Prior to the 1988-89 fiscal year, property assessed by the SBE was assessed statewide and
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was allocated according to the location of individual components of a utility in a tax rate area. Commencing
in 1988-89, tax revenues derived from unitary property and assessed by the SBE are accumulated in a single
Tax Rate Area for the County. It is then distributed to each taxing entity in the County in the following
manner: (1) each taxing entity will receive the same amount as in the previous year plus an increase for
inflation of up to two percent; (2) if utility tax revenues are insufficient to provide the same amount as in the
previous year, each taxing entity's share would be reduced pro-rata county wide; and (3) any increase in
revenue above two percent would be allocated in the same proportion as the taxing entity's local secured
taxable values are to the local secured taxable values of the County.

To administer the allocation of unitary tax revenues to redevelopment agencies, the County no longer
includes the taxable value of utilities as part of the reported taxable values of the project area, therefore, the
base year of project areas have been reduced by the amount of utility value that existed originally in the base
year. The Auditor Controller allocated an aggregate total of $173,138 of unitary tax revenue to the
component project areas of the Project Area for 2013-14. For purposes of the projections we estimate that
this same amount of unitary tax revenue will be allocated annually for each fiscal year of the projection. The
unitary tax revenue amounts allocated for 2013-14 is listed by component project area in Table K below.

Table K
Unitary Revenue Allocated

Project Area Unitary Revenue
Industrial $ 75,999
Agua Mansa 35,264
Gateway 8,013
CBD 7,026
Added Territory 46.836

Total: $173,138

V. Low and Moderate Income Housing Set-Aside

Sections 33334.2 and 33334.3 of the Law required redevelopment agencies to set aside not less than 20
percent of all tax increment revenues from project areas adopted after December 31, 1976 into a low and
moderate income housing fund (the “Housing Set-Aside Requirement”). Sections 33334.3, 33334.6 and
33334.7 of the Law extend this requirement to redevelopment projects adopted prior to January 1, 1977.
With the adoption of AB1x 26, the Housing Set-Aside Requirement was eliminated. The housing fund into
which these set-aside amounts were formerly deposited has been eliminated and any unencumbered amounts
remaining in that fund have been identified through a mandated Due Diligence Review. The amounts found
to be unencumbered through this Due Diligence Review have been paid to the County and these funds have
been allocated to the taxing entities within the former project area. Prior to dissolution of redevelopment
agencies, the former Rialto Redevelopment Agency issued bonds secured by a pledge of the Housing Set-
Aside Requirement. Although the Housing Set-Aside Requirement was eliminated with the dissolution of
redevelopment agencies, the obligations secured by the Housing Set-Aside Requirement retain a senior
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pledge of the former Housing Set-Aside Requirement revenues. For this reason, the projections still reflect
the amounts former Housing Set-Aside Requirement at 20% of Adjusted Gross Revenues.

VI.  Legislation

In order to address State Budget deficits, the Legislature enacted SB 614, SB 844 and SB 1135 that required
payments from redevelopment agencies for the 1992-93, 1993-94 and 1994-95 fiscal years into a countywide
ERAF. The Former Agency could have used any funds legally available and not legally obligated for other
uses, including agency reserve funds, bond proceeds, earned income, and proceeds of land sales, but not
moneys in the Low and Moderate Income Housing Fund (the “Housing Fund”) to satisfy this obligation.
From 1995-96 to 2001-02, state budgets were adopted with no additional shifting of tax increment revenues
from redevelopment agencies, however, the 2002-03 State Budget required a shift of $75 million of tax
increment revenues statewide from redevelopment agencies to ERAF to meet the state budget shortfall. AB
1768 (Chapter 1127, Statutes of 2002) was enacted by the Legislature and signed by the Governor and based
upon the methodology provided in the 2002-03 budget, the shift requirement for the former redevelopment
agencies to make payments into the ERAF was limited to fiscal year 2002-03 only.

As part of the State’s 2003-04 budget legislation, SB 1045 (Chapter 260, Statutes of 2003) required
redevelopment agencies statewide to contribute $135 million to local County ERAF which reduced the
amount of State funding for schools. This transfer of funds was limited to fiscal year 2003-04 only. Under
the Law as amended by SB 1045, the redevelopment agencies were authorized to use a simplified
methodology to amend the individual redevelopment plans to extend by one year the effectiveness of the plan
and the time during which the agencies could repay debt with tax increment revenues. In addition, the
amount of this payment and the ERAF payments made in prior years were to be deducted from the
cumulative tax increment amounts applied to a project area’s cumulative tax increment revenue limit. The
information shown in Table C above reflects the extension of the time limits and the credit to the cumulative
tax increment amounts.

After the State’s budget for 2004-05 was approved by the legislature and signed by the Governor, Senate Bill
1096 was adopted. Pursuant to SB 1096, redevelopment agencies within the State were required to pay a
total of $250 million to ERAF for fiscal year 2004-05 and for 2005-06. The payments were due on May 10
of each fiscal year. As in previous years, payments were permitted to be made from any available funds other
than the Housing Fund. If an agency was unable to make a payment, it was allowed to borrow up to 50% of
the current year Housing Tax Set-Aside Requirement, however, the borrowed amount was required to be
repaid to the Housing Fund within 10 years of the last ERAF payment (May 10, 2006). Under SB 1096,
redevelopment plans with less than ten years of effectiveness remaining from June 30, 2005, could be
extended by one year for each year that an ERAF payment is made. For redevelopment plans with 10 to 20
years of effectiveness remaining after June 30, 2005, the plans may be extended by one year for each year
that an ERAF payment is made if the city council could find that the former redevelopment agency was in
compliance with specified state housing requirements. These requirements are: 1) that the agency is setting
aside 20% of gross tax increment revenues; 2) that housing implementation plans are in place; 3) that
replacement housing and inclusionary housing requirements are being met; and, 4) that no excess surplus
exists. Table C above reflects these time limit extensions. The former redevelopment agency did not borrow
from the Housing Fund as authorized in order to make the required payments for ERAF. As outlined below,
the method by which ERAF loans from the Housing Fund may be repaid has been modified by the adoption
of AB 1484. The requirement for repayment of these loans by certain dates has been eliminated.
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In July, 2009, the Legislature adopted AB 26 4x as a means of implementing a package of 30 bills that were
adopted in order to close the State’s budget deficit. Under this legislation the former redevelopment agencies
statewide were required to pay into their county’s “Supplemental” ERAF (the “SERAF”), $1.7 billion in
fiscal year 2009-10 and were required to pay another $350 million in fiscal year 2010-11. Based on a State
Controller formula, the former redevelopment agencies were required to pay the required amounts by May,
2010 and May, 2011 respectively.

Under this legislation, the former redevelopment agencies could use any available funds to make the SERAF
payments. If Housing Set-Aside Requirement or Housing Fund amounts were borrowed to make the SERAF
payment, the borrowed amounts were required to be repaid to the Housing Fund by June 30, 2015 and June
30, 2016 respectively. Under the requirements of Section 34191.4 amended by AB 1484, however,
redevelopment agencies that borrowed from the Housing Fund to make the required SERAF payments for
2010 and for 2011 may only repay the borrowed amounts from annual amounts that are 50% of the increase
in annual Residual Revenues that are above the Residual Revenue for fiscal year 2012-13. Repayment
amounts are, under current legislation, to be repaid to the Successor Housing Agency established pursuant to
AB 1x 26 and AB 1484 (see below). Repayment of SERAF payment amounts borrowed from the Housing
Fund may only be repaid from growth in Residual Revenue. As a result, the repayment of these amounts will
have no impact on the Successor Agency’s ability to repay indebtedness.

AB 1x 26 and AB 1x 27 were introduced in May 2011 as placeholder bills and were substantially amended
on June 14, 2011. These bills proposed to dramatically modify the Law as part of the fiscal year 2011-12
State budget legislation. AB 1x 26 would dissolve redevelopment agencies statewide effective October 1,
2011 and suspend all redevelopment activities as of its effective date. AB 1x 27 would allow redevelopment
agencies to avoid dissolution by opting into a voluntary program requiring them to make substantial annual
contributions to local school and special districts. The bills were signed by the Governor in late June, 2011
and were challenged by a suit filed before the California Supreme Court by the CRA. On December 29,
2011, the Supreme Court ruled that AB 1x 27 was unconstitutional and that AB 1x 26 was not
unconstitutional. On June 27, 2012 the legislature passed and the Governor signed Assembly Bill 1484.
This legislation made certain revisions to the language of AB 1x 26 based on experience after its
implementation.

Once the obligations of the former redevelopment agencies have been recognized as Enforceable Obligations,
the Successor Agency is obliged to manage the repayment of those Enforceable Obligations through the
semiannual adoption of ROPS by the Oversight Board that is made up of representatives of taxing entities
within the former redevelopment agency. Membership of the Oversight Board is dictated by Section 34179
of the Law. After 2016, there will be a single Oversight Board in each county that will be responsible for
adoption of ROPS for all successor agencies in the county. The ROPS establishes the amounts that may be
paid by the Successor Agency on the former redevelopment agency’s debts during the six month periods
following payments to the Successor Agency from the RPTTF by the County Auditor-Controller on January
2 and June 1 of each year.

Pursuant to Section 34187(b) of the Law, once the debts of the former redevelopment agency have been
paid, the successor agency has one year to dispose of any remaining assets and terminate its existence
notwithstanding the time and tax increment limits contained in redevelopment plans. The enforceability of
time and tax increment limits contained in the redevelopment plans is unclear. The covenants in many bond
offerings, including those of the Successor Agency, require adjustments to the deposit of tax increment
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revenues with the Trustee if the receipt of tax increment approaches the tax increment or time limits within
the redevelopment plan. The County Auditor-Controller has indicated that it intends to abide by tax
increment and time limits contained in the redevelopment plans. DOF has informally indicated that it
believes the legislation intends for all enforceable obligations to be repaid notwithstanding redevelopment
plan limits. If DOF’s understanding of the legislation is applied, the ongoing repayment of enforceable
obligations may be allowed to continue beyond the time that a project area’s cumulative tax increment limit
is reached. For purposes of the projections, we have assumed that all revenue and time limits in the
redevelopment plan will be applied. As a result, if either legislative changes or DOF policy changes relaxes
any or all of these limits, the debts of the Successor Agency will be more secure than under the present
assumptions.

As mentioned above, issues involved in the dissolution of redevelopment agencies have yet to be resolved
including the continuation of plan limits, override revenues and the treatment of ERAF. Additionally
approximately 159 suits have been filed on various aspects of AB 1x 26 and AB 1484 which could impact
the dissolution of redevelopment agencies. The Successor Agency has filed no lawsuits and is not involved
in any current litigation in connection with the dissolution. Our projections could be impacted as a result of
future court decisions in connection with lawsuits filed by other agencies.

VII. Tax Sharing Agreements and Other Obligations

The legislation that dissolved redevelopment agencies also required that the calculation and payment of tax
sharing amounts be taken over by the County Auditor-Controllers. Since February, 2012, the tax sharing
obligations outlined below have been administered by the Auditor-Controller’s office.

A. Tax Sharing Agreements

Industrial Project Area

Prior to the merger in 2002, the Agency entered into an agreement with San Bernardino County to make tax-
sharing payments from revenues received in the project area. This agreement provides for tax sharing
payments to the San Bernardino County General Fund, the Library and the County Flood Control District.
The County General Fund receives its share (15.24%) of general levy revenue on inflationary growth of base
year real property value. In addition, the County receives a portion of general levy tax increment revenue, net
of housing set-aside and the amount of the inflationary growth payment. The portion of the tax increment
share to be received by the County General Fund is 0% through 1998-99, 15% from 1999-00 through 2003-
04, 25% from 2004-05 through 2010-11 and 50% from 2011-12 through the life of the project.

The Flood Control District (2.90%) and Library (1.48%) receive their shares of general levy revenue from
inflationary growth on base year real property net of housing set aside. In addition, the districts receive the
balance of their general levy tax increment revenue shares net of housing set-aside.

Agua Mansa Project Area

Pursuant to an agreement with the County of San Bernardino, the County General Fund received, net of
housing set-aside, 40% of its share (13.05%) of general levy tax increment revenue from 1999-00, 50% of its
general levy share from 2000-01 through 2026-27 and 60% of its general levy share thereafter. The Library
System (1.26%) and Flood Control District (2.48%) receive their shares of general levy tax increment
revenue net of housing set-aside.
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San Bernardino Community College District receives 30% of its share (4.59%) of general levy tax increment
revenue net of housing set-aside and the San Bernardino County Superintendent of Schools receives 30% of
its share (0.67%) of general levy tax increment revenue net of housing set-aside. Payments to the College
District and the County Superintendent are, by the terms of the agreements, subordinate to the payment of
debt service on any bonded indebtedness. West Resource Conservation District receives 30% of its share
(0.13%) of general levy tax increment revenue net of housing set-aside. Colton Unified School District
receives 30% of its share (27.2%) of general levy tax increment revenue net of housing set-aside. The San
Bernardino Valley Municipal Water District receives 80% of it’s of debt service override revenue (0.165%).
West San Bernardino County Water District receives its share (2.57%) of inflationary growth on real
property base year value and, after 2008-09, 80% of its share of general levy tax increment. Beginning in
2009-10, the Agency must repay those amounts of the District’s full share not received by the District in
earlier years. Repayment is spread over 20 even payments.

Central Business District Project Area

The San Bernardino County General Fund receives 25% of its share (15.33%) of general levy tax increment
net of housing set-aside. The Library (1.48%) and Flood Control District (2.91%) receive their full shares of
general levy tax increment net of housing set-aside. The San Bernardino Valley Municipal Water District
receives all revenue derived from its tax override rate (0.16%). The County Superintendent of School
(1.04%), the Rialto Unified School District (33.74%) and the San Bernardino Community College District
(5.39%) each receive 25% of their shares of general levy tax increment net of housing set-aside. Payments to
these Districts are deemed subordinate to debt service payments on any bonded indebtedness.

Gateway Project Area

The San Bernardino County General Fund receives a stipulated share (15.5%) of general levy revenue from
inflationary growth on base year real property value. The County Flood Control District receives a stipulated
share (2.3%) of general levy tax increment revenue. Colton Unified School District exists in tax rate areas
that produce 50.59% of the incremental assessed value in Gateway. The Rialto Unified School District
occupies tax rate areas that contain 49.41% of the incremental value within Gateway. Colton Unified
receives 30% of its share (32.3%) of general levy tax increment net of housing set-aside and adjusted for its
existance in only a portion of the project area. Rialto Unified School District receives 30% of its share
(33.6%) of general levy tax increment net of housing set-aside and adjusted for its existence in only a portion
of the project area. The San Bernardino Valley Municipal Water District receives its share (2.79%) of
general levy tax revenue net of housing set-aside. In addition, the District receives its debt service over-ride
revenue (0.16%) net of housing set-aside.

The San Bernardino Community College District adopted the requisite resolution and is currently receiving
base year adjustment payments from the Auditor-Controller. The County Superintendent of Schools is
entitled to make the same election but has not done so at this time. These potential payments to the
Superintendent of Schools are estimated in the projection despite the fact that the Superintendent has not
adopted such a resolution.

SB 211 Payments

As part of the Merger process, Industrial, Agua Mansa, Gateway and CBD were amended to eliminate the
limitation on the issuance of new indebtedness to be repaid with tax increment revenue. As a result, these
project areas will be subject to the initiation of tax sharing payments to those taxing entities with which they
do not already have tax sharing agreements. These payments will be made in accordance with the three-
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tiered formulas for statutory tax sharing payments required of those project areas adopted after January 1,
1994. These statutory tax-sharing payments will begin in the fiscal year following the year within which the
former limit was passed and using the assessed value of the project area for the fiscal year within which the
original time limit was exceeded as an adjusted base year value. Table L below shows the fiscal year in
which these payments began or will begin for each of the subject project areas.

Table L
Fiscal Years for Initiation of SB 211 Payments
Industrial Agua Mansa Gateway CBD
First Year of SB 211 Payments 2004-05 2009-10 2006-07 2011-12

Added Territory

The Added Territory was adopted after January 1, 1994 and is, therefore, subject to the statutory tax sharing
payments mandated in the Law as amended by Assembly Bill 1290. These tax-sharing payments are set by
statute and are not negotiated. A prescribed portion of the Agency’s tax increment revenue must be shared
with all taxing entities represented within the Added Territory. The Auditor Controller allocates all tax
increment revenue to the Agency for payment of tax sharing payments. This defined tax-sharing amount has
three tiers.

The first tier payments begin with the first year that the Annex receives tax increment revenue and continue
for the life of the Added Territory. This first tier tax-sharing amount is 25 percent of the gross tax increment
revenue allocated from the project area net of the Housing Set-Aside Requirement. The City of Rialto has
opted to receive its share of this first tier of tax-sharing payments as permitted by the Law. The second tier
payments begin in the eleventh year after the Agency first receives tax increment revenue. This second tier is
21 percent of the tax increment revenue, net of the Housing Set-Aside Requirement, that is derived from the
growth in assessed value that is in excess of the assessed value of the Annex in year ten. The City may not
receive any portion of the second tier tax-sharing payments. The third tier payments begin in the 31st year
after the Agency first receives tax increment revenue. This third tier is 14 percent of the tax increment
revenue, net of the Housing Set-Aside Requirement that is derived from the growth in assessed value that is
in excess of the assessed value of the Annex in the 30th year. The City may not receive any portion of the
third tier tax-sharing payments. These three tiers of tax sharing are calculated independent of one another
and continue from their inception through the life of the Added Territory.

B. Owner Participation Agreements

The Agency has entered into two OPA’s with property owners within Gateway. The agreements with Wal-
Mart and Enterprise Rent-A-Car place the required OPA payments in a subordinate position to debt service
on the Bonds. The WalMart agreement was fulfilled and terminated after 2011-12 and the Enterprise
agreement is expected to terminate by 2015-16. Please see the footnotes on the attached Gateway Table 1 for
greater detail.

Within Industrial, the former redevelopment agency entered into an OPA with Pusan Pipe that calls for
payment to be made through fiscal year 2016-17 in an amount of $24,192.
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VIII. Development Activities

Since January 1, 2014 within the Project Area, there have been 108 transfers of real property ownership
where the sales price can be confirmed. These transfers of ownership represent a combined increase of $19.9
million in assessed value that is expected to be added to the tax rolls for 2015-16.  New development
continues to occur within the Project Area but no additional value has been included in the projections for
new construction.

IX. Trended Taxable Value Growth

In accordance with Proposition 13, growth in real property land and improvement values may reflect the
year-to-year inflationary rate not to exceed 2% for any given year. A 2% growth rate is the maximum
inflationary growth rate permitted by law and this rate of growth has been realized in all but eight years since
1981. The years in which less than two percent growth was realized included fiscal years 1983-84 (1.0%),
1995-96 (1.19%), 1996-97 (1.11%), 1999-00 (1.85%), 2004-05 (1.867%), 2010-11 (-0.237%), 2011-12
(0.753%) and 2014-15 (0.454%). We have used the announced factor to project the inflationary growth for
2014-15. We have assumed a resumption of 2% annual inflationary growth in all subsequent fiscal years.
Future values will also be impacted by changes of ownership and new construction not reflected in our
projections. In addition, the values of property previously reduced in value due to assessment appeals based
on reduced market values could increase more than 2% when real estate values increase more than 2% (see
Section IV A above). Seismic activity and environmental conditions such as hazardous substances that are
not anticipated in this Report might also impact taxable assessed values and Gross Revenues. HdAL Coren &
Cone makes no representation that taxable assessed values will actually grow at the rate projected.

Anticipated revenues could be adjusted as a result of unidentified assessment appeal refunds, other Assessor
corrections discussed previously, or unanticipated increases or decreases in property tax values. Estimated
valuations from developments included in this analysis are based upon our understanding of the general
practices of the County Assessor and County Auditor-Controller’s Office. General assessment practices are
subject to policy changes, legislative changes, and the judgment of individual appraisers. While we believe
our estimates to be reasonable, taxable values resulting from actual appraisals may vary from the amounts
assumed in the projections.

Rialto 2014 Refunding TAB - FCR v3
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Merged Project Area

Projection of Incremental Taxable Value & Tax Increment Revenue

(000's Omitted)

Table 1
Taxable Values (1) 2014-15 2015-16 2016-17 2017-18 2018-19 2019-20
Real Property (2) 2,927,345 2,937,937 2,996,695 3,056,629 3,117,762 3,180,117
Personal Property (3) 224,518 224,518 224,518 224,518 224,518 224,518
Total Projected Value 3,151,864 3,162,455 3,221,214 3,281,148 3,342,280 3,404,635
Taxable Value over Base 632,677 2,519,187 2,529,778 2,588,536 2,648,470 2,709,603 2,771,958
Gross Tax Increment Revenue (4) 28,640 28,704 29,370 30,049 30,742 31,449
Unitary Tax Revenue (5) 173 173 173 173 173 173
Section 33676 BY Inflationary Adjustments (10)
County Superintendent of Schools (10) 1) 1) 1) 1) 1) 1)
San Bernardino Community College Dist. (10) (4) (4) (4) (4) (4) (5)
Adjusted Gross Revenues 28,809 28,873 29,538 30,218 30,910 31,617
LESS:
SB 2557 Admin. Fee (6) (147) (148) (151) (155) (158) (162)
County Collection Fee (7) (63) (64) (65) (67) (68) (70)
Housing Set Aside Requirement (8) (5,762) (5,775) (5,908) (6,044) (6,182) (6,323)
Pass Throughs
San Bernardino County General Fund (9) (776) (782) (798) (814) (830) (847)
County Flood Control District (9) (322) (320) (327) (334) (340) (347)
County Library System (9) (155) (155) (158) (161) (164) (168)
Colton Unified School District (9) (463) (463) (472) (482) (491) (501)
SB Municipal Water District (9) (1,016) (1,022) (1,044) (1,068) (1,091) (1,115)
Rialto Unified School District (10) (30) (30) (30) (31) (32) (32)
West Resource Conservation District (11) 2) ) ) ) ) )
West SB County Water District (11) (142) (181) (184) (187) (191) (194)
Tax Revenues 19,930 19,931 20,398 20,875 21,361 21,856
Subordinate Pass Throughs/Obligations
Statutory Tax Sharing Payments (9) (819) (794) (844) (895) (947) (1,001)
AB 1290 Statutory Tax Sharing Payments (9) (3,018) (3,079) (3,206) (3,336) (3,469) (3,604)
County Superintendent of Schools (12) (13) (13) (13) (13) 14) 14)
Rialto Unified School District (12) (68) (71) (73) (75) (78) (80)
SB Community College District (12) (84) (85) (86) (88) (90) (92)
1997 COP Debt Service (13) (200) (198) (199) (199) (198) (200)
Pusan Pipe OPA #2 (24) (24) (24) 0 0 0
Enterprise Rent-a-Car OPA Payment (10) (108) (108) 0 0 0 0
Net Tax Revenue 15,595 15,560 15,953 16,268 16,565 16,865

(1) Taxable values as reported by San Bernardino County.

@)

(©)
4

5)
(6)
)
®)

(9)

(10)
(11
(12)
(13)

Real property consists of land and improvements. Increased for inflation at 2% in 2015-16 and at 2% annually thereafter.
Values for 2015-16 are decreased by $66.6 million for projected value loss due to pending assessment appeals. Values for
2015-16 are increased by $19.9 million for 108 transfers of ownership after 1/1/2014.

Personal property is held constant at 2013-14 level.

Projected Gross Tax Increment is based upon incremental taxable values factored against an assumed Project tax rate and
adjusted for indebtedness approved by voters after 1988. Override rates for San Bernardino Valley Municipal Water District
and Metropolitan Water District are projected to remain at their current tax rates per $100 of taxable value through FY 2034-35

when both tax rates are scheduled to expire. Projections are based on $1.00 per $100 of taxable value beginning in FY 2035-36.

Unitary Revenue is held constant at 2013-14 level.

SB 2557 Administrative cost is estimated at 0.51% of Adjusted Gross Revenue.

County Collection Charge is calculated at 0.25% of general levy tax increment revenue.

Per ABx1 26, the low and moderate income housing requirement is no longer applicable. Debts secured by Housing Set-Aside
funds will hereafter be secured by tax revenues allocable to the Successor Agency. Set-Aside amounts shown are illustrative
of amounts available for payment of debt service secured by Housing Set-Aside.

See projections for individual Project Areas.

See projection for Gateway Project Area.

See projection for Agua Mansa Project Area.

See projection for Aguag Mansa and Central Business District Project Areas.

See projection for Industrial Park Project Area.
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3,599,284
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Successor Agency of the City of Rialto

Merged Project Area

PROJECTION OF INCREMENTAL VALUE AND TAX INCREMENT REVENUE
(000s Omitted)

Table 2
Taxable Value
Fiscal Total Over Base Adjusted Gross County Admin.

Year Taxable Value Revenue ** Charges
1 2014-15 3,151,864 2,519,187 28,809 (211)
2 2015-16 3,162,455 2,529,778 28,873 (211)
3 2016-17 3,221,214 2,588,536 29,538 (216)
4 2017-18 3,281,148 2,648,470 30,218 (221)
5 2018-19 3,342,280 2,709,603 30,910 (226)
6 2019-20 3,404,635 2,771,958 31,617 (231)
7 2020-21 3,468,238 2,835,561 32,338 (237)
8 2021-22 3,533,112 2,900,435 33,073 (242)
9 2022-23 3,599,284 2,966,607 33,823 (248)
10 2023-24 3,666,779 3,034,102 34,588 (253)
11 2024-25 3,735,624 3,102,947 35,368 (259)
12 2025-26 3,805,847 3,173,169 36,163 (265)
13 2026-27 3,877,473 3,244,796 36,975 (271)
14 2027-28 3,950,532 3,317,855 37,803 (277)
15 2028-29 4,025,053 3,392,375 38,647 (283)
16 2029-30 4,101,063 3,468,386 39,509 (289)
17 2030-31 4,178,594 3,545,917 40,387 (295)
18 2031-32 @ 4,257,676 3,624,999 41,283 (302)
19 2032-33 3,468,347 2,850,943 32,486 (235)
20 2033-34 3,534,422 2,917,018 33,235 (240)
21 2034-35 3,601,819 2,984,414 34,000 (246)
22 2035-36 3,670,563 3,053,159 33,418 (245)
23 2036-37 @ 3,740,682 3,123,278 30,877 (232)
24 2037-38 3,682,496 3,078,216 30,871 (232)
25 2038-39 © 3,752,955 3,148,675 22,636 172)
26 2039-40 2,870,873 2,309,507 23,149 (176)
27 2040-41 @ 2,926,201 2,364,834 23,702 (180)
28 2041-42 2,677,854 2,199,238 22,039 (169)
29 2042-43 2,729,542 2,250,926 22,556 (173)
30 2043-44 2,782,264 2,303,648 23,083 177)
31 2044-45 2,836,040 2,357,425 23,621 (181)
32 2045-46 2,890,892 2,412,277 24,170 (185)
33 2046-47 2,946,841 2,468,226 24,729 (190)
34 2047-48 3,003,909 2,525,294 25,300 (194)
1,049,793 (7,763)

(1) Last date to receive tax increment revenue for Industrial Park RP.

(2) Last date to receive tax increment revenue for Gateway RP.

(3) Last date to receive tax increment revenue for Agua Mansa RP.

(4) Last date to receive tax increment revenue for Central Business District RP.

Housing
Set-Aside
(5,762)

(209,959)

**  Gross Revenue net of Section 33676 BY Inflationary Adjustments from within the Gateway Project Area.
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Pass-Throughs

Agreements
(2,906)

(84,345)

Tax

Revenues

19,930
19,931
20,398
20,875
21,361
21,856
22,362
22,878
23,404
23,940
24,487
25,046
25,615
26,196
26,788
27,392
28,009
28,637
22,424
22,949
23,485
22,976
21,017
21,032
17,459
17,862
18,288
17,462
17,872
18,290
18,716
19,150
19,594
20,046

747,727

Statutory Tax Sharing Payments

Tier1
(3,302)

(147,626)

Tier 2
(536)

=
©
o

O0O0O00O000O0O0O00OO0O0OO0OO0OO

Subordinate
Pass-Through

Payments
(165)
(168)
(172)
177)
(182)
(186)
(191)
(196)
(201)
(206)
(211)
(217)
(222)
(228)
(233)
(239)
(245)
(251)
(257)
(263)
(
(
(
(
(
(
(

(5,840)

Combined OPA

Payments
(132)
(132)

(24)
(24)

(313)

2007 COP

Debt Service

(200)

(1,593)

]

¥
CORLNACONL

8/11/2014

Net Tax

Revenue

15,595
15,560
15,953
16,243
16,565
16,865
17,170
17,479
17,993
18,314
18,641
18,975
19,315
19,663
20,017
20,378
20,746
21,122
16,136
16,395
16,660
15,942
14,366
14,236
10,858
11,020
11,197
10,414
10,575
10,740
10,908
11,079
11,254
11,432

529,808
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Historical Taxable Value

Table 3

Secured (1)
Land
Impts
Pers Prop
Exemptions

Total Secured
Unsecured

Land

Impts

Pers Prop

Exemptions

Total Unsecured

GRAND TOTAL

Adjusted
Base Year Base Year
(various) 2005-06 2006-07 (2007-08) 2007-08 2008-09 2009-10 2010-11 2011-12 2012-13 2013-14 2014-15
571,789,539 508,480,877 607,420,713 563,921,465 757,271,327 849,616,248 870,743,143 823,690,412 828,405,444 821,236,517 877,535,606 932,364,998
0 884,561,170  1,145,205,058 6,996 | 1,468,805,502  1,680,594,979  1,596,358,134  1,578,902,223 1,559,980,155 1,566,707,695 1,585,814,290 1,783,933,621
0 3,509,059 5,001,882 0 3,734,955 2,216,074 2,053,813 1,870,448 1,271,363 1,209,855 1,132,616 127,113
0 (40,419,602) (42,301,833) 0 (43,850,650) (50,867,170) (55.,861,602) (58,170,102) (85,941,478) (92,985,435) (108,061,307)  (108,299,227)
571,789,539 1,356,131,504 1,715,325,820 563,928,461 | 2,185,961,134 2,481,560,131  2,413,293488  2,346,292,981 2,303,715484 2,296,168,632 2,356,421,205 2,608,126,505
0 0 0 0 0 0 0 0 0 0 0 0
15,513,527 151,031,840 174,394,960 15,513,527 219,176,032 239,919,051 245,385,206 250,470,958 204,674,638 291,719,115 287,404,575 319,345,980
53,235,125 151,422,857 156,312,886 53,235,125 208,296,958 226,254,425 233,922,161 212,617,530 200,267,290 208,583,983 199,991,810 224,761,675
0 (297,509) (26,241) 0 (91,547) (340,506) (403,385) (394,177) (362,257) (383,239) (398,892) (370,526)
68,748,652 302,157,188 330,681,605 68,748,652 427,381,443 465,832,970 478,903,982 462,694,311 404,579,671 499,919,859 486,997,493 543,737,129
640,538,191 1,658,288,692  2,046,007,425 632,677,113 | 2,613,342,577 2,947,393,101  2,892,197470  2,808,987,292 2.708,295,155 2,796.088.491 2,843,418,698 3,151,863,634
Incremental Value 1,017,750,501  1,405,469,234 1,980,665,464  2,314,715,988  2,259,520,357  2,176,310,179 2,075,618,042  2,163,411,378 2,210,741,585 2,519,186,521
% Growth on Project Area AV 23.38% 27.73% 12.78% -1.87% -2.88% -3.58% 3.24% 1.69% 10.85%

Source: County of San Bernardino
(1) Secured values include state assessed non-unitary utility property.

F:\Tax Allocation Bonds\Rialto 2014 Refunding Bonds\Rialto 2014 Refunding TAB - v6



Successor Agency of the City of Rialto

Merged Project Area
TOP TEN TAXABLE PROPERTY OWNERS
Fiscal Year 2014-15

Table 4
1. Target Corporation
2. Prologis-MacQuarie US LLC
(Pending Appeals On Parcels)
3. Teachers Insurance and Annuity Assoc.
(Pending Appeals On Parcels)
4. FEDEX Ground Package System Inc.
5. Toys "R" US - Delaware Inc.
6. Staples the Office Superstore
7. SFPPLP
8. 1-210 Logistics Center Fund X LLC
9. 100 Cedar Avenue LLC

10. Locust and Linden Fund IX LLC

(Pending Appeals On Parcels)
Totals:

Total Assessed Values:
Incremental Assessed Value:

FA\Tax Allocation Bonds\Rialto 2014 Refunding Bonds\Rialto 2014 Refunding TAB - v6

Secured Unsecured Total
% of Projct % of Projct
i Value Parcels  Percentage A d Value Parcels Percentage A d Value| Taxable Value Inc. Value
$231,285,206 17 8.87% $69,716,071 2 12.82% $301,001,277 9.55% 11.95%
$235,969,763 20 9.05% $0 0 0.00% $235,969,763 7.49% 9.37%
$109,243,725 2 4.19% $0 0 0.00% $109,243,725 3.47% 4.34%
$42,024,044 4 1.61% $43,668,546 1 8.03% $85,692,590 2.72% 3.40%
$41,600,603 2 1.60% $18,982,007 1 3.49% $60,582,610 1.92% 2.40%
$32,928,914 1 1.26% $17,238,305 1 3.17% $50,167,219 1.59% 1.99%
$0 0 0.00% $47,728,080 1 8.78% $47,728,080 1.51% 1.89%
$46,801,197 16 1.79% $0 0 0.00% $46,801,197 1.48% 1.86%
$45,547,016 1 1.75% $0 0 0.00% $45,547,016 1.45% 1.81%
$31,327,119 2 1.20% $0 0 0.00% $31,327,119 0.99% 1.24%
$816,727,587 65 $197,333,009 6 $1,014,060,596
$2,608,126,505 31.31% $543,737,129 36.29% $3,151,863,634 32.17%
2,044,198,044 39.95% 474,988,477 41.54% 2,519,186,521 40.25%

Property Uses

Industrial Distribution Warehouse

Industrial Distribution Warehouse

Industrial Distribution Warehouse
Package Processing and Shipping

Industrial Distribution Warehouse

Industrial Distribution Warehouse
Unsecrued Business Property (Rail)
Industrial Warehouse/Vacant Land

Industrial Distribution Warehouse

Industrial Distribution Warehouse

i)
£

CORLNACONL

8/11/2014

Project Area
Added Territory/Industrial Park Projects
Added Territory/Agua Mansa Projects

Added Territory Project

Agua Mansa Project
Industrial Park Project

Agua Mansa Project

Agua Mansa Project
Industrial Park Project
Industrial Park Project

Industrial Park Project



Successor Agency of the City of Rialto
Merged Project Area

New Development
Table 5

Real Property Value

Transfers of Ownership after Jan.1, 2014

Total Real Property Value
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SqFt/
Units

Value

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
Lump Sum
Lump Sum

)
>
08/11/14
[000's omitted
Total Less Total Value
Value Existing Added Start | Complete 2015-16 2016-17 2017-18 2018-19 2019-20
$0 $0 $0 0 0 0 0 0
$0 $0 $0 0 0 0 0 0
$0 $0 $0 0 0 0 0 0
$0 $0 $0 0 0 0 0 0
$0 $0 $0 0 0 0 0 0
$0 $0 $0 0 0 0 0 0
$0 $0 $0 0 0 0 0 0
$0 $0 $0 0 0 0 0 0
$0 $0 $0 0 0 0 0 0
$46,423,637 ($26,512,763) $19,911 19,911 0 0 0 0
$46,423,637 ($26,512,763) 19,911 19,911 0 0 0 0
[Adj. Annually for Inflation @ 2.0% $19,911 $0 $0 $0 $0




Successor Agency of the City of Rialto H &

Industrial Park Redevelopment Project
Projection of Incremental Taxable Value & Tax Increment Revenue

(000's Omitted) 8/11/2014
Table 1
Taxable Values (1) 2014-15 2015-16 2016-17 2017-18 2018-19 2019-20 2020-21 2021-22 2022-23 2023-24
Real Property (2) 587,378 578,521 590,092 601,894 613,932 626,210 638,734 651,509 664,539 677,830
Personal Property (3) 59,922 59,922 59,922 59,922 59,922 59,922 59,922 59,922 59,922 59,922
Total Projected Value 647,300 638,444 650,014 661,816 673,854 686,132 698,656 711,431 724,461 737,752
Taxable Value over Base 15,273 632,027 623,170 634,741 646,543 658,581 670,859 683,383 696,158 709,188 722,479
Gross Tax Increment Revenue (4) 7,160 7,025 7,156 7,289 7,425 7,563 7,704 7,848 7,995 8,145
Unitary Tax Revenue (5) 76 76 76 76 76 76 76 76 76 76
Gross Revenues 7,236 7,101 7,232 7,365 7,501 7,639 7,780 7,924 8,071 8,221
LESS:
SB 2557 Admin. Fee (6) (39) (38) (39) (40) (40) (41) (42) (43) (43) (44)
County Collection Charge (7) (16) (16) (16) (16) a7) 17) a7) (18) (18) (18)
Housing Set Aside Requirement (8) (1,447) (1,420) (1,446) (1,473) (1,500) (1,528) (1,556) (1,585) (1,614) (1,644)
Pass Throughs
County Gerneral Fund (9) (396) (391) (398) (406) (413) (421) (429) (437) (445) (454)
County Flood Control District (10) (149) (147) (150) (153) (155) (158) (161) (164) (167) (170)
County Free Library (11) @6) @5) @6) @8) @9 (81) (82) (84) (85) (87)
Tax Revenue 5,112 5,014 5,106 5,200 5,295 5,393 5,493 5,594 5,698 5,803
Subordinate Obligations
SB 211 Statutory Tax Sharing Tier 1 (12) (678) (662) (683) (705) (728) (751) (774) (798) (822) (847)
SB 211 Statutory Tax Sharing Tier 2 (12) (94) (82) (97) (113) (129) (146) (162) (179) (197) (214)
2007 COP Debt Service (200) (198) (199) (199) (198) (200) (199) (199) 0 0
Pusan Pipe OPA #2 (24 (24) (24 0 0 0 0 0 0 0
Net Tax Revenue 4,116 4,048 4,102 4,183 4,240 4,297 4,358 4,418 4,679 4,742

(1) Taxable values as reported by San Bernardino County.
(2) Real property consists of land and improvements. Increased for inflation at 2.00% in 2015-16 and at 2.00% annually thereafter.
Values for 2015-16 are increased by $2,000,447 due to 2 transfers of ownership after 1/1/2014 and decreased by $22.2 million

for projected value loss due to pending assessment appeals.

(3) Personal property is held constant at 2014-15 level.

(4) Projected Gross Tax Increment is based upon incremental taxable values factored against an assumed Project tax rate and
adjusted for indebtedness approved by voters after 1988. Override rates for San Bernardino Valley Municipal Water District

and Metropolitan Water District are projected to remain at their current tax rates per $100 of taxable value through FY 2034-35
when both tax rates are scheduled to expire. Projections are based on $1.00 per $100 of taxable value beginning in FY 2035-36.
(5) Unitary Revenue is held constant at 2013-14 level.
(6) SB 2557 Administrative cost is estimated at 0.54% of Gross Revenue.
(7) County Collection Charge is calculated at 0.25% of general levy tax increment revenue.
(8) Per ABx1 26, the low and moderate income housing requirement is no longer applicable. Debts secured by Housing Set-Aside
funds will hereafter be secured by tax revenues allocable to the Successor Agency. Set-Aside amounts shown are illustrative
of amounts available for payment of debt service secured by Housing Set-Aside.

(9) San Bernardino County receives its share (15.35%) of general levy revenue on inflationary growth on base year real value. In addition,

County receives a portion of general levy tax increment revenue net of Housing Set-Aside and inflationary pass through. This portion
is 0% through 1998-99; 15% from 1999-00 through 2003-04; 25% from 2004-05 through 2010-11: and, 50% from 2011-12 forward.

(10) County Flood Control receives its share (2.92%) of general levy revenue on inflationary growth on base year real value and its share of

general levy tax increment revenue less the share of inflationary growth. All pass through amounts are net of housing set-aside.

(11) County Library System receives its share (1.49%) of general levy revenue on inflationary growth on base year real value and its share of

general levy tax increment revenue less the share of inflationary growth. All pass through amounts are net of housing set-aside.

(12) The Agency has eliminated the Plan's time limit for incurrence of new debt. The Agency is obligated to make tax sharing payments
pursuant to Section 33607.7 of the Law beginning in fiscal year 2004-05 and using Project Area values for 2003-04 as an adjusted
base year value. Taxing Entities that do not have existing tax sharing agreements receive their prorated shares of 25% of revenue
derived from the incremental increase in value above the adjusted base year value net of Housing Set-Aside. In addition, beginning
in 2014-15 and using the project area values of 2013-14 as a second adjusted base year value, tax entities without tax sharing
agreements receive their prorated shares of 21% of the revenue derived from the incremental difference increase in value above
the second adjusted base year value net of Housing Set-Aside. The City may elect to receive its share of Tier 1 payments only.
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Successor Agency of the City of Rialto 3

h %
Industrial Park Redevelopment Project
PROJECTION OF INCREMENTAL VALUE AND TAX INCREMENT REVENUE
(000s Omitted) 8/11/14
Table 2

Taxable Value

Total Over Base Gross Tax County Admin. Housing Pass-Throughs Tax Statutory Tax Sharing Payments 2007 COP Pusan Pipe Net
Taxable Value Revenue Charges Set-Aside Agreements Revenue Tier1 Tier 2 Debt Service ** OPA #2 Tax Revenue

1 2014-15 647,300 632,027 7,236 (55) (1,447) (621) 5,112 (678) (94) (200) (24) 4,116
2 2015-16 638,444 623,170 7,101 (54) (1,420) (613) 5,014 (662) (82) (198) (24) 4,048
3 2016-17 650,014 634,741 7,232 (55) (1,446) (625) 5,106 (683) 97) (199) (24) 4,102
4 2017-18 661,816 646,543 7,365 (56) (1,473) (636) 5,200 (705) (113) (199) (24) 4,158
5 2018-19 673,854 658,581 7,501 (57) (1,500) (648) 5,295 (728) (129) (198) 4,240
6 2019-20 686,132 670,859 7,639 (58) (1,528) (660) 5,393 (751) (146) (200) 4,297
7 2020-21 698,656 683,383 7,780 (59) (1,556) (672) 5,493 (774) (162) (199) 4,358
8 2021-22 711,431 696,158 7,924 (60) (1,585) (685) 5,594 (798) (179) (199) 4,418
9 2022-23 724,461 709,188 8,071 (61) (1,614) (698) 5,698 (822) (197) 4,679
10 2023-24 737,752 722,479 8,221 (62) (1,644) (711) 5,803 (847) (214) 4,742
11 2024-25 751,309 736,036 8,374 (64) (1,675) (724) 5911 (872) (233) 4,806
12 2025-26 765,136 749,863 8,530 (65) (1,706) (738) 6,021 (898) (251) 4,872
13 2026-27 779,241 763,968 8,689 (66) (1,738) (752) 6,133 (924) (270) 4,939
14 2027-28 793,627 778,354 8,851 (67) (1,770) (766) 6,247 (951) (289) 5,007
15 2028-29 808,301 793,028 9,016 (69) (1,803) (780) 6,364 (978) (309) 5,077
16 2029-30 823,269 807,996 9,185 (70) (1,837) (795) 6,483 (1,006) (329) 5,148
17 2030-31 838,536 823,263 9,357 (71) (1,871) (810) 6,604 (1,035) (349) 5,220
18 2031-32 854,108 838,835 9,533 (72) (1,907) 826 6,728 (1,064) (370) 5,294
147,605 (1,122) (29,521) (12,762) 104,201 (15,176) (3,813) (1,593) 97) 83,522

**  The City has agreed to the subordination of COP reimbursement payments.
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Successor Agency of the City of Rialto

Industrial Park Redevelopment Project
Historical Assessed Values

Table 3

Secured (1)
Land
Improvements
Personal Property
Exemptions

Total Secured
Unsecured
Land
Improvments
Personal Property
Exemptions

Total Unsecured

GRAND TOTAL

HdL

ORLNACONL

08/11/14
Revised
Base Year Base Year

1978-79 2005-06 2006-07 (2007-08) 2007-08 2008-09 2009-10 2010-11 2011-12 2012-13 2013-14 2014-15
7,940,954 86,622,212 111,773,600 7,800,440 143,120,573 163,350,424 189,097,932 177,034,097 179,449,603 177,896,349 203,244,984 211,268,194
0 121,850,983 140,990,861 6,996 232,267,628 252,299,372 286,658,865 246,944,453 237,227,849 238,106,673 244,209,199 319,046,615
0 485,147 302,179 0 196,135 5,980 5,642 4,903 4,027 3,879 3,285 0
0 0 0 0 0 0 0 0 0 0 0 0
7,940,954 208,958,342 253,066,640 7,807,436 375,584,336 415,655,776 475,762,439 423,983,453 416,681,479 416,006,901 447,457,468 530,314,809
0 0 0 0 0 0 0 0 0 0 0 0
0 48,186,697 51,156,042 0 57,637,862 56,796,657 61,803,350 58,584,054 51,945,227 58,158,363 60,682,091 57,063,199
7,465,580 58,094,787 60,539,785 7,465,580 63,536,554 67,912,735 71,762,529 68,821,983 63,282,316 70,767,891 68,902,003 59,922,046
0 0 0 0 0 0 0 0 0 0 0 0
7,465,580 106,281,484 111,695,827 7,465,580 121,174,416 124,709,392 133,565,879 127,406,037 115,227,543 128,926,254 129,584,094 116,985,245
15,406,534 315,239,826 364,762,467 15,273,016 496,758,752 540,365,168 609,328,318 551,389,490 531,909,022 544,933,155 577,041,562 647,300,054
Incremental Value 299,833,292 349,355,933 481,485,736 525,092,152 594,055,302 536,116,474 516,636,006 529,660,139 561,768,546 632,027,038
16.52% 37.82% 9.06% 13.13% -9.75% -3.63% 2.52% 6.06% 12.51%

Percentage Growth

Source: County of San Bernardino
(1) Secured values include state assessed non-unitary utility property.
(2) Adjusted for two successful appeals not reflected on the 2013-14 Lien Date Roll.
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Successor Agency of the City of Rialto

Industrial Park Redevelopment Project
TOP TEN TAXABLE PROPERTY OWNERS
Fiscal Year 2014-15

Table 4
1. Toys"R" US - Delaware Inc.
2. Staples the Office Superstore
3. 100 Cedar Avenue LLC
4. Target Corporation
5. Locust and Linden Fund IX LLC
(Pending Appeals On Parcels)
6. AMB Property LP
(Pending Appeals On Parcels)
7. 1364 Rialto Avenue LLC
8. Burlingame Industries Inc.
9. DCT Renaissance Rialto LLC

10. Robertsons Ready Mix Limited
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Totals:

Total Assessed Values:
Incremental Assessed Value:

Secured

Unsecured

Total

% of Projct

% of Projct

Assessed Value Parcels  Percentage Assessed Value Parcels Percentage Assessed Value| Taxable Value Inc. Value
$41,600,603 2 7.84% $18,982,007 1 16.23% $60,582,610 9.36% 9.59%
$32,928,914 1 6.21% $17,238,305 1 14.74% $50,167,219 7.75% 7.94%
$45,547,016 1 8.59% $0 0 0.00% $45,547,016 7.04% 7.21%
$44,644,648 1 8.42% $0 0 0.00% $44,644,648 6.90% 7.06%
$31,327,119 2 5.91% $0 0 0.00% $31,327,119 4.84% 4.96%
$25,798,333 1 4.86% $0 0 0.00% $25,798,333 3.99% 4.08%
$24,452,984 1 4.61% $0 0 0.00% $24,452,984 3.78% 3.87%

$9,229,236 5 1.74% $10,116,866 1 8.65% $19,346,102 2.99% 3.06%
$18,846,679 10 3.55% $0 0 0.00% $18,846,679 2.91% 2.98%
$9,664,283 3 1.82% $7,954,698 6 6.80% $17,618,981 2.72% 2.79%
$284,039,815 27 $54,291,876 9 $338,331,691
$530,314,809 53.56% $116,985,245 46.41% $647,300,054 52.27%
522,507,373 54.36% 109,519,665 49.57% 632,027,038 53.53%

Hdl*

8/11/2014

Property Uses
Industrial Distribution Warehouse
Industrial Distribution Warehouse
Industrial Distribution Warehouse
Industrial Distribution Warehouse
Industrial Distribution Warehouse
Industrial Distribution Warehouse
Industrial Distribution Warehouse

Roof Tile Manufacturing
Vacant Land

Concrete, Rock and Sand Production



Successor Agency of the City of Rialto H =3

E

Industrial Park Redevelopment Project CoRLNEcOnt
New Development 08/11/14
Table 5
[000's omitted
SqFt/ Total Less Total Value
Real Property Value Units Value Value Existing Added Start Complete 2015-16 2016-17 2017-18 2018-19  2019-20
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 Lump Sum $0 $0 $0 0 0 0 0 0
Transfers of Ownership after Jan.1, 2014 2 Lump Sum $5,400,000 ($3,399,553) $2,000 2,000 0 0 0 0
Total Real Property Value $5,400,000 ($3,399,553) 2,000 2,000 0 0 0 0
[Annually for Inflation @ | 2.0% $2,000 $0 $0 $0 $0
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Successor Agency of the City of Rialto

Gateway Redevelopment Project

Projection of Incremental Taxable Value & Tax Increment Revenue

(000's Omitted)
Table 1

Taxable Values (1)
Real Property (2)
Personal Property (3)

Total Projected Value

Taxable Value over Base 13,124

Gross Tax Increment Revenue (4)
Unitary Tax Revenue (5)
Gross Revenues
Section 33676 BY Inflationary Adjustments (6)
County Superintendent of Schools
San Bernardino Community College Dist.
Adjusted Gross Revenues

LESS:
SB 2557 Admin. Fee (7)
County Collection Charge (8)
Housing Set Aside Requirement (9)

Pass Throughs
County General Fund (10)

County Flood Control District (11)

Colton Unified School District (12)

Rialto Unified School District (13)

San Bernardino Vly Municipal Water Dist. (14)
Tax Revenue

Subordinate Obligations
SB 211 Statutory Tax Sharing Tier 1 (15)
SB 211 Statutory Tax Sharing Tier 2 (15)
SB 211 Statutory Tax Sharing Tier 3 (15)
Enterprise Rent-a-Car OPA Payment (16)

Net Tax Revenue
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HdL

F A

s

CORILNACONL

8/11/2014

2014-15 2015-16 2016-17 2017-18 2018-19 2019-20 2020-21 2021-22 2022-23 2023-24
81,270 80,641 82,254 83,899 85,577 87,289 89,035 90,815 92,632 94,484
5,038 5,038 5,038 5,038 5,038 5,038 5,038 5,038 5,038 5,038
86,308 85,679 87,292 88,937 90,615 92,327 94,072 95,853 97,669 99,522
73,184 72,556 74,168 75,813 77,491 79,203 80,949 82,729 84,546 86,398
851 843 862 881 901 921 941 962 983 1,004

8 8 8 8 8 8 8 8 8 8

859 851 870 889 909 929 949 970 991 1,012

@) (1) @) (@) @) (1) @) (1) @) (@)

@ @ @ @ @ ®) ®) ®) ®) ®)

854 847 866 884 904 923 943 964 985 1,006

@ @ @ ®) ®) ®) ®) ®) ®) ®)

) %) ) %) %) @ %) %) %) %)
(171) (169) (173) a77) (181) (185) (189) (193) (197) (201)
@ (12) (12) (13) (13) (14) (14) (15) (16) (16)

a7) 7) a7) (18) (18) (18) (29) (19) (20) (20)
(29) (28) (29) (30) (30) (31) (32) (32) (33) (34)
(30) (30) (30) (31) (32) (32) (33) (34) (35) (35)
(112) (111) (113) (116) (118) (121) (123) (126) (129) (132)
488 474 484 495 505 516 526 537 549 560
(10) © (11) (12) (14) (15) (17) (18) (20) (22)

0 0 ) @ 3 @) @ ®) ®) %

0 0 0 0 0 0 0 0 0 0

(108) (108) 0 0 0 0 0 0 0 0
370 357 473 481 489 497 505 514 522 531




Successor Agency of the City of Rialto HdL‘;
Gateway Redevelopment Project

Footnotes for Projection of Tax Increment Revenue 8/11/2014

(1) Taxable values as reported by San Bernardino County.

(2) Real property consists of land and improvements. Increased for inflation at 2% in 2015-16 and at 2% annually thereafter.

Values for 2015-16 are decreased by $2,455,136 for projected value loss due to pending assessment appeals. Values for
2015-16 are increased by $250,000 for 1 transfer of ownership after 1/1/2014.

(3) Personal property is held constant at 2014-15 level.

(4) Projected Gross Tax Increment is based upon incremental taxable values factored against an assumed Project tax rate and
adjusted for indebtedness approved by voters after 1988. Override rate for San Bernardino Valley Municipal Water District
is projected to remain at $1.1625 per $100 of taxable value through FY 2034-35 when this tax rate is scheduled to expire.
Projections are based on $1.00 per $100 of taxable value beginning in FY 2035-36.

(5) Unitary Revenue is held constant at 2013-14 level.

(6) Pursuant to HSC Section 33676 these base year adjustment amounts are withheld by the County. Amounts are based on
the taxing entities share of general levy revenue derived from inflationary growth on base year real property assessed value.

(7) SB 2557 Administrative cost is estimated at 0.51% of Gross Revenue.

(8) County Collection Charge is calculated at 0.25% of general levy tax increment revenue.

(9) Per ABx1 26, the low and moderate income housing requirement is no longer applicable. Debts secured by Housing Set-Aside
funds will hereafter be secured by tax revenues allocable to the Successor Agency. Set-Aside amounts shown are illustrative
of amounts available for payment of debt service secured by Housing Set-Aside.

(10) County of San Bernardino receives its stipulated share (15.5%) of inflationary growth on base year real property value.

(11) Flood Control District receives its stipulated share (2.3%) of general levy tax increment revenue.

(12) Colton USD receives 30% of its share (32.27%) of general levy tax revenue net of Housing Set-Aside from the portion of the
Project Area (49.88%) contained within the District.

(13) Rialto USD receives 30% of its share (33.70%) of general levy tax revenue net of housing set-aside from the portion of the
Project Area (50.12%) contained within the District.

(14) San Bernardino Valley Municipal Water District receives its share (2.78%) of general levy tax revenue net of housing set-aside.
Additionally, the District receives its share (0.1625%) of debt service override revenue net of housing set-aside.

(15) The Agency has eliminated the Plan's time limit for incurrence of new debt. The Agency is obligated to make tax sharing payments
pursuant to Section 33607.7 of the Law beginning in fiscal year 2006-07 and using Project Area values for 2005-06 as an adjusted
base year value. Taxing Entities that do not have existing tax sharing agreements receive their prorated shares of 25% of revenue
derived from the incremental increase in value above the adjusted base year value net of Housing Set-Aside. In addition, beginning
in 2016-17 and using the project area values of 2015-16 as a second adjusted base year value, tax entities without tax sharing
agreements receive their prorated shares of 21% of the revenue derived from the incremental difference increase in value above
the second adjusted base year value net of Housing Set-Aside. City may only elect to receive its share of Tier 1 payments.

(16) The Agency has entered into an Owner's Participation Agreement with Enterprise Rent-a-Car calling for the Agency to reimburse
Enterprise for $861,807 in development costs from tax increment revenues derived from the site including 11% simple interest.
Payments will be the lesser of 50% of the amount of sales tax generated by the project or annual payments of $108,222.

The level annual payments have to date been the lesser amount and are projected to remain so. Payments began in 1996-97
and will continue through 2015-16. Payments are subordinated to debt service on any bonded debt.
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Successor Agency of the City of Rialto &

3
Gateway Redevelopment Project
PROJECTION OF INCREMENTAL VALUE AND TAX INCREMENT REVENUE 08/11/14
(000s Omitted)
Table 2
Taxable Value
Total Over Base Adjusted Gross County Admin. Housing Pass-Throughs Tax Statutory Tax Sharing Payments Enterprise OPA Net Tax
Taxable Value Revenue ** Charges Set-Aside Adreements Revenues Tier 1 Tier 2 Payments Revenue

1 2014-15 86,308 73,184 854 (6) (171) (189) 488 (10) 0 (108) 370

2 2015-16 85,679 72,556 847 (6) (169) (197) 474 9) 0 (108) 357

3 2016-17 87,292 74,168 866 (6) (173) (202) 484 (11) 1) 473

4 2017-18 88,937 75,813 884 (6) a77) (207) 495 12) 2) 481

5 2018-19 90,615 77,491 904 7) (181) (211) 505 (14) 3) 489

6 2019-20 92,327 79,203 923 (@) (185) (216) 516 (15) 4) 497

7 2020-21 94,072 80,949 943 7) (189) (221) 526 a7 4) 505

8 2021-22 95,853 82,729 964 (@) (193) (227) 537 (18) (5) 514

9 2022-23 97,669 84,546 985 7) (197) (232) 549 (20) (6) 522
10 2023-24 99,522 86,398 1,006 (@) (201) (237) 560 (22) ) 531
11 2024-25 101,412 88,288 1,028 7) (206) (243) 572 (24) 8) 540
12 2025-26 103,339 90,216 1,050 (8) (210) (248) 584 (25) 9) 549
13 2026-27 105,305 92,182 1,072 (8) (214) (254) 596 27) (10) 559
14 2027-28 107,311 94,187 1,095 8) (219) (260) 609 (29) (12) 568
15 2028-29 109,356 96,232 1,119 8) (224) (266) 621 (31) (13) 578
16 2029-30 111,442 98,319 1,143 (8) (229) (272) 634 (33) (14) 588
17 2030-31 113,570 100,447 1,167 8) (233) (278) 648 (35) (15) 598
18 2031-32 115,741 102,618 1,192 9) (238) (284) 661 37) (16) 608
19 2032-33 117,955 104,832 1,218 9) (244) (291) 675 (39) 17) 619
20 2033-34 120,214 107,090 1,244 9) (249) (297) 689 (41) (18) 629
21 2034-35 122,517 109,393 1,270 9) (254) (304) 703 (43) (20) 640
22 2035-36 124,867 111,743 1,134 9) (227) (180) 718 (39) (18) 661
23 2036-37 127,263 114,140 457 4) (91) (89) 273 (41) (19) 212

23.366 170 (4,673) (5.404) 13,118 592 223 216 12,087

**  Gross Revenue net of Section 33676 BY Inflationary Adjustments
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Successor Agency of the City of Rialto e
Gateway Redevelopment Project
Historical Assessed Values 08/11/14
Table 3
Revised
Base Year Base Year
Secured (1) 1985-86 2005-06 2006-07 (2007-08) 2007-08 2008-09 2009-10 2010-11 2011-12 2012-13 2013-14 2014-15
Land 18,499,119 26,574,935 28,526,388 10,764,684 28,152,619 28,081,444 28,211,742 27,547,368 28,758,949 29,851,638 30,817,203 30,514,632
Improvements 0 37,322,084 42,790,367 0 57,736,551 46,516,565 46,878,421 47,885,014 46,265,980 45,228,581 45,465,862 46,062,148
Personal Property 0 1,203,112 1,055,278 0 464,417 507,696 188,287 105,533 103,932 92,146 110,060 91,989
Exemptions 0 (216,204) (220,528) 0 0 (229,438) (234,027) (233,472) (235,230) (1,902,741) (1,940,795) (1,306,404)
Total Secured 18,499,119 64,883,927 72,151,505 10,764,684 86,353,587 74,876,267 75,044,423 75,304,443 74,893,631 73,269,624 74,452,330 75,362,365
Unsecured
Land 0 0 0 0 0 0 0 0 0 0 0 0
Improvments 2,358,900 6,525,390 6,526,417 2,358,900 6,485,776 7,033,233 6,963,930 6,666,302 6,517,606 7,416,836 7,511,803 5,999,806
Personal Property 0 4,170,740 4,024,113 0 4,035,763 4,082,076 3,489,989 3,529,544 3,917,155 4,130,793 3,709,732 4,956,416
Exemptions 0 0 (15,256) 0 (14,350) (14,214 (13,092) (13,087) (13,780) (13,161) (12,011) (10,590)
Total Unsecured 2,358,900 10,696,130 10,535,274 2,358,900 10,507,189 11,101,095 10,440,827 10,182,759 10,420,981 11,534,468 11,209,524 10,945,632
GRAND TOTAL 20,858,019 75,580,057 82,686,779 13,123,584 96,860,776 85,977,362 85,485,250 85,487,202 85,314,612 84,804,092 85,661,854 86,307,997
Incremental Value 54,722,038 61,828,760 83,737,192 72,853,778 72,361,666 72,363,618 72,191,028 71,680,508 72,538,270 73,184,413
Percentage Growth #DIV/O! 12.99% 35.43% -13.00% -0.68% 0.00% -0.24% -0.71% 1.20% 0.89%

Source: County of San Bernardino

(1) Secured values include state assessed non-unitary utility property.
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Successor Agency of the City of Rialto

Gateway Redevelopment Project
TOP TEN TAXABLE PROPERTY OWNERS

Fiscal Year 2014-15
Table 4

1. WalMart Realty Company
(Pending Appeals On

Secured

Unsecured

Total

% of Projct

% of Projct

Parcels)

2. Rialto Investment Company LLC

3. Opine Rialto LLC

4. Kand L Dirt Company LC
(Pending Appeals On

5. Warren Marital Trust 10 2 10

6. Serin Amin

7. West Colton Rail Terminal LLC

8. Rialto Covenant Group LP
(Pending Appeals On

9. Golden Tower Properties LLC

10. Ensman Enterprises LLC

Parcels)

Parcels)

Totals:

Total Assessed Values:
Incremental Assessed Value:
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Assessed Value Parcels  Percentage Assessed Value Parcels Percentage Assessed Value| Taxable Value Inc. Value
$15,784,636 5 20.94% $1,149,098 1 10.50% $16,933,734 19.62% 23.14%
$5,361,400 1 7.11% $0 0 0.00% $5,361,400 6.21% 7.33%
$3,827,297 2 5.08% $0 0 0.00% $3,827,297 4.43% 5.23%
$3,235,840 3 4.29% $0 0 0.00% $3,235,840 3.75% 4.42%
$3,109,083 2 4.13% $0 0 0.00% $3,109,083 3.60% 4.25%
$2,911,157 4 3.86% $0 0 0.00% $2,911,157 3.37% 3.98%
$0 0 0.00% $2,698,338 1 24.65% $2,698,338 3.13% 3.69%
$2,495,054 2 3.31% $0 0 0.00% $2,495,054 2.89% 3.41%
$2,470,848 2 3.28% $0 0 0.00% $2,470,848 2.86% 3.38%
$2,376,845 2 3.15% $0 0 0.00% $2,376,845 2.75% 3.25%
$41,572,160 23 $3,847,436 2 $45,419,596
$75,362,365 55.16% $10,945,632 35.15% $86,307,997 52.63%
64,597,681 64.36% 8,586,732 44.81% 73,184,413 62.06%

Hdl*

8/11/2014

Property Uses

WalMart Retail Store/Vacant Land
Days Inn Hotel
Retail Commercial Center
Industrial Distribution Warehouse
Industrial Storage Warehouse
Commercial Trucking
Unsecrued Business Property (Rail)
Retail Commercial Center
Retail Commercial Center

Light Industrial Manufacturing



Successor Agency of the City of Rialto Hd =3

3
Gateway Redevelopment Project
New Development 8/11/14
Table 5
[000's omitted
SqFt/ Total Less Total Value
Real Property Value Units Value Value Existing Added Start Complete 2015-16 2016-17 2017-18 2018-19  2019-20
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 Lump Sum $0 $0 $0 0 0 0 0 0
Transfers of Ownership after Jan.1, 2014 1 Lump Sum $825,000 ($575,000) $250 250 0 0 0 0
Total Real Property Value $825,000 ($575,000) 250 250 0 0 0 0
[Adj. Annually for Inflation @  2.0% $250 $0 $0 $0 $0




Successor Agency of the City of Rialto
Agua Mansa Redevelopment Project

Projection of Incremental Taxable Value & Tax Increment Revenue

(000's Omitted)
Table 1

Taxable Values (1)
Real Property (2)
Personal Property (3)

Total Projected Value

Taxable Value over Base 42914

Gross Tax Increment Revenue (4)
Unitary Tax Revenue (5)
Gross Revenues

LESS:
SB 2557 Admin. Fee (6)
County Collection Fee (7)
Housing Set Aside Requirement (8)

Pass Throughs
County General Fund (9)

County Flood Control District (10)

County Free Library (11)

Colton Unified School District (14)

Inland Empire Joint Resource Cons. Dist. (15)

San Bernardino VIy Municipal Water Dist. (16)

West San Bernardino County Water Dist. (17)
Tax Revenue

Subordinate Obligations
San Bernardino Community College Dist. (12)
County Superintendent of Schools (13)
SB 211 Statutory Tax Sharing Tier 1 (18)
SB 211 Statutory Tax Sharing Tier 2 (18)

Net Tax Revenue
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HdL*

CORLNACONL

8/11/2014

2014-15 2015-16 2016-17 2017-18 2018-19 2019-20 2020-21 2021-22 2022-23 2023-24
558,502 558,870 570,048 581,449 593,078 604,939 617,038 629,379 641,966 654,806
55,042 55,042 55,042 55,042 55,042 55,042 55,042 55,042 55,042 55,042
613,543 613,912 625,089 636,490 648,119 659,981 672,080 684,420 697,008 709,847
570,629 570,998 582,175 593,576 605,205 617,067 629,165 641,506 654,004 666,933
6,634 6,638 6,768 6,900 7,036 7,173 7,314 7,458 7,604 7,753
35 35 35 35 35 35 35 35 35 35
6,669 6,673 6,803 6,936 7,071 7,209 7,349 7,493 7,639 7,788
(33) (33) (33) (34) (35) (35) (36) (37 (37) (38)

(14) (14) (15) (15) (15) (16) (16) (16) (16) (17)
(1,334) (1,335) (1,361) (1,387) (1,414) (1,442) (1,470) (1,499) (1,528) (1,558)
(347) (347) (354) (361) (368) (375) (383) (390) (398) (405)
(132) (132) (135) (137) (140) (143) (145) (148) (151) (154)
(67) (67) (69) (70) (72) (73) (74) (76) (77) (79)
(435) (435) (443) (452) (461) (470) (479) (488) (498) (508)

2 (2 2 2 @) (2 2 (2 2 (2

(742) (742) (757) (772) (787) (802) (818) (834) (850) (867)

142 (181) (184) (187) (191) (194) 197 (200) (204) (207)
3,421 3,384 3,450 3,518 3,587 3,658 3,729 3,803 3,877 3,954
(73) (73) (75) (76) (78) (79) (81) (82) (84) (86)

(12) (11) (12) (11) (12) (12) (12) (12) (12) (12)

(30) (31) (39) 47) (56) (65) (74) (83) (92) (102)

0 0 0 0 0 0 (58 (10) (14) (19)

3,306 3,269 3,326 3,383 3,442 3,502 3,558 3,616 3,675 3,734



Successor Agency of the City of Rialto -
Agua Mansa Redevelopment Project HdL’

Footnotes for Projection of Tax Increment Revenue 8/11/2014

(1) Taxable values as reported by San Bernardino County.

(2) Real property consists of land and improvements. Increased for inflation at 2% in 2015-16 and at 2% annually thereafter.
Values for 2015-16 are increased by $595,962 due to 1 transfer of ownership from after 1/1/2014 and decreased by
$11,173,616 for projected value loss due to pending assessment appeals.

(3) Personal property is held constant at 2014-15 level.

(4) Projected Gross Tax Increment is based upon incremental taxable values factored against an assumed Project tax rate and
adjusted for indebtedness approved by voters after 1988. Override rate for San Bernardino Valley Municipal Water District
is projected to remain at $1.1625 per $100 of taxable value through FY 2034-35 when this tax rate is scheduled to expire.
Projections are based on $1.00 per $100 of taxable value beginning in FY 2035-36.

(5) Unitary Revenue is held constant at 2013-14 level.

(6) SB 2557 Administrative cost is estimated at 0.49% of Gross Revenue.

(7) County Collection Charge is calculated at 0.25% of general levy tax increment revenue.

(8) Per ABx1 26, the low and moderate income housing requirement is no longer applicable. Debts secured by Housing Set-Aside
funds will hereafter be secured by tax revenues allocable to the Successor Agency. Set-Aside amounts shown are illustrative
of amounts available for payment of debt service secured by Housing Set-Aside.

(9) County General Fund received 40% of its share of general levy tax increment revenue net of Housing Set-Aside through
1999-00; the County receives 50% of its share (15.12%) from 2000-01 through 2026-27 and 60% thereafter.

(10) County Flood Control District receives its share (2.87%) of general levy tax increment revenue net of Housing Set-Aside.

(11) County Library receives its share (1.46%) of general levy tax increment revenue net of Housing Set-Aside.

(12) San Bernardino Community College District receives 30% of its share (5.31%) of general levy tax increment revenue net of
Housing Set-Aside. This payment subordinate to payment of debt service on all bonded indebtedness.

(13) County Superintendent of Schools receives 30% of its share (0.78%) of general levy tax increment revenue net of
Housing Set-Aside. This payment subordinate to payment of debt service on all bonded indebtedness.

(14) Colton Unified School District receives 30% of its share (31.54%) of general levy tax increment revenue net of Housing Set-Aside.

(15) Inland Empire Joint Resource Conservation District (formerly West Resource Conservation District) receives 30% of its share
(0.15%) of the general levy tax increment net of Housing Set-Aside.

(16) San Bernardino Valley Municipal Water District receives 80% of its share (0.1625%) of debt service override. Debt service
override is projected to remain constant. This rate is for purchase of water and is authorized through 2034-35.

(17) West San Bernardino County Water District receives its share (2.97%) of the annual inflationary increase of base year
real property plus 80% of its share of general levy tax increment revenue.

(18) The Agency has eliminated the Plan's time limit for incurrence of new debt. The Agency is obligated to make tax sharing
payments pursuant to Section 33607.7 of the Law beginning in fiscal year 2009-10 and using Project Area values for 2008-09
as an adjusted base year value. Taxing Entities that do not have existing tax sharing agreements receive their prorated shares
of 25% of revenue derived from the incremental increase in value above the adjusted base year value net of Housing Set-Aside.
In addition, beginning in 2019-20 and using the project area values of 2018-19 as a second adjusted base year value, taxing
entities without tax sharing agreements receive their prorated shares of 21% of the revenue derived from the incremental
difference increase in value above the second adjusted base year value net of Housing Set-Aside.

The City may elect to receive its share of the first tier of statutory tax sharing payments.
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Successor Agency of the City of Rialto Hd )
Agua Mansa Redevelopment Project ConLnTeant
PROJECTION OF INCREMENTAL VALUE AND TAX INCREMENT REVENUE
(000s Omitted) 08/11/14
Table 2
Taxable Value Subordinate
Total Over Base Gross Tax County Admin. Housing Pass-Throughs Tax Pass-Throughs Statutory Tax Sharing Payments Net Tax
Taxable Value Revenue Charges Set-Aside Agreements Revenue Agreements Tier1 Tier 2 Revenue
1 2014-15 613,543 570,629 6,669 47) (1,334) (1,867) 3,421 (84) (30) 0 3,306
2 2015-16 613,912 570,998 6,673 (47) (1,335) (1,908) 3,384 (84) (31) 0 3,269
3 2016-17 625,089 582,175 6,803 (48) (1,361) (1,944) 3,450 (86) (39) 0 3,326
4 2017-18 636,490 593,576 6,936 (49) (1,387) (1,982) 3,518 (87) (47) 0 3,383
5 2018-19 648,119 605,205 7,071 (50) (1,414) (2,020) 3,587 (89) (56) 0 3,442
6 2019-20 659,981 617,067 7,209 (51) (1,442) (2,059) 3,658 (91) (65) 0 3,502
7 2020-21 672,080 629,165 7,349 (52) (1,470) (2,098) 3,729 (92) (74) (5) 3,558
8 2021-22 684,420 641,506 7,493 (53) (1,499) (2,139) 3,803 (94) (83) (10) 3,616
9 2022-23 697,008 654,094 7,639 (54) (1,528) (2,180) 3,877 (96) (92) (14) 3,675
10 2023-24 709,847 666,933 7,788 (55) (1,558) (2,222) 3,954 (98) (102) (19) 3,734
11 2024-25 722,944 680,029 7,941 (56) (1,588) (2,265) 4,031 (100) (111) (25) 3,796
12 2025-26 736,302 693,387 8,096 (57) (1,619) (2,309) 4,111 (102) (121) (30) 3,858
13 2026-27 749,927 707,012 8,254 (58) (1,651) (2,354) 4,192 (104) (131) (35) 3,921
14 2027-28 763,824 720,910 8,416 (59) (1,683) (2,399) 4,274 (106) (142) (40) 3,986
15 2028-29 778,000 735,086 8,581 (60) (1,716) (2,446) 4,358 (108) (152) (46) 4,052
16 2029-30 792,459 749,545 8,749 (62) (1,750) (2,493) 4,444 (110) (163) (52) 4,120
17 2030-31 807,208 764,293 8,920 (63) (1,784) (2,541) 4,532 (112) (174) (57) 4,188
18 2031-32 822,251 779,337 9,095 (64) (1,819) (2,591) 4,621 (114) (185) (63) 4,259
19 2032-33 837,595 794,681 9,273 (65) (1,855) (2,641) 4,712 (117) (196) (69) 4,330
20 2033-34 853,246 810,332 9,455 (67) (1,891) (2,692) 4,805 (119) (208) (75) 4,403
21 2034-35 869,210 826,296 9,641 (68) (1,928) (2,745) 4,900 (121) (220) (82) 4,477
22 2035-36 885,494 842,579 8,918 (65) (1,784) (2,901) 4,169 (124) (200) (76) 3,771
23 2036-37 902,103 859,188 8,627 (64) (1,725) (2,918) 3,920 (126) (210) (81) 3,502
24 2037-38 919,044 876,130 8,797 (65) (1,759) (2,976) 3,996 (129) (221) (87) 3,560
25 2038-39 936,324 893,410 30 0) (6) (10) 14 0) (1) 0) 12
194,422 (1,377) (38,884) (56,700) 97,461 (2,493) (3,056) (866) 91,047
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Successor Agency of the City of Rialto

Agua Mansa Redevelopment Project

Historical Assessed Values

HdL®

ORLNACONI

Table 3 08/11/14
Base Year

Secured (1) 1987-88 2005-06 2006-07 2007-08 2008-09 2009-10 2010-11 2011-12 2012-13 2013-14 2014-15
Land 33,703,921 95,360,409 106,223,263 121,827,452 134,038,504 146,400,488 152,295,173 151,013,282 150,799,120 156,920,577 158,111,696
Impts 0 144,011,719 181,748,582 250,280,331 267,644,372 245,126,958 311,610,311 281,582,317 276,126,752 248,779,561 245,608,404
Pers Prop 0 1,129,625 3,000,662 2,396,936 1,131,982 1,273,849 1,211,533 1,130,164 1,075,542 989,825 0
Exemptions 0 0 0] 0 0 0 (608,000) (612,578) (624,830) (637,326) (640,220)
Total Secured 33,703,921 240,501,753 290,972,507 374,504,719 402,814,858 392,801,295 464,509,017 433,113,185 427,376,584 406,052,637 403,079,880

Unsecured

Land 0 0 0 0 0 0 0 0 0 0 0
Impts 0 71,299,690 79,990,417 104,671,944 112,192,815 109,496,442 126,369,044 87,861,926 131,961,949 138,766,913 155,421,680
Pers Prop 9,210,460 43,455,666 47,257,073 57,381,548 57,462,500 57,214,356 50,378,839 47,932,006 49,944,566 47,407,395 55,041,577
Exemptions 0 0 0 0 0 0 0 0 0 0 0
Total Unsecured 9,210,460 114,755,356 127,247,490 162,053,492 169,655,315 166,710,798 176,747,883 135,793,932 181,906,515 186,174,308 210,463,257
GRAND TOTAL 42914381 | 355257109 418219997 536,558,211 572,470,173 559,512,093 641,256,900 568907117 609,283,009 592226945  £613.543.137
Incremental Value 312,342,728 375,305,616 493,643,830 529,555,792 516,597,712 598,342,519 525,992,736 566,368,718 549,312,564 570,628,756
Percentage Growth 20.16% 31.53% 7.27% -2.45% 15.82% -12.09% 7.68% -3.01% 3.88%

Source: County of San Bernardino

(1) Secured values include state assessed non-unitary utility property.
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Successor Agency of the City of Rialto

Agua Mansa Redevelopment Project
TOP TEN TAXABLE PROPERTY OWNERS
Fiscal Year 2014-15

Table 4
Secured Unsecured Total
% of Projct % of Projct
Assessed Value Parcels  Percentage Assessed Value Parcels Percentage Assessed Value| Taxable Value Inc. Value
1. FEDEX Ground Package System Inc. $42,024,044 4 10.43% $43,668,546 1 20.75% $85,692,590 13.97% 15.02%
2. Prologis-MacQuarie US LLC $53,578,251 2 13.29% $0 0 0.00% $53,578,251 8.73% 9.39%
(Pending Appeals On Parcels)
3. SFPPLP $0 0 0.00% $47,728,080 1 22.68% $47,728,080 7.78% 8.36%
4. Old Dominion Freight Line Inc. $25,805,299 4 6.40% $2,461,299 1 1.17% $28,266,598 4.61% 4.95%
5. Lilac Avenue LLC $25,935,259 1 6.43% $0 0 0.00% $25,935,259 4.23% 4.55%
6. Tesoro Logistics Operations $1,908,626 1 0.47% $22,339,992 1 10.61% $24,248,618 3.95% 4.25%
7. CaleastHDLLC $18,811,150 1 4.67% $0 0 0.00% $18,811,150 3.07% 3.30%
(Pending Appeals On Parcels)
8. Menlo Business Park LLC $18,771,720 2 4.66% $0 0 0.00% $18,771,720 3.06% 3.29%
9. Lineage CC California RE LLC $19,931,039 1 4.94% $0 0 0.00% $19,931,039 3.25% 3.49%
10. Cooper Lighting $13,478,313 1 3.34% $719,424 3 0.34% $14,197,737 2.31% 2.49%
Totals: $220,243,701 17 $116,917,341 7 $337,161,042
Total Assessed Values: $403,079,880 54.64% $210,463,257 55.55% $613,543,137 54.95%
Incremental Assessed Value: 369,375,959 59.63% 201,252,797 58.09% 570,628,756 59.09%
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Property Uses

Package Processing and Shipping

Industrial Distribution Warehouse
Unsecrued Business Property (Rail)
Industrial Transit Warehouse/Vacant

Industrial Distribution Warehouse

Petroleum Products Strorage/Sale

Industrial Distribution Warehouse

Industrial Distribution Warehouse

Industrial Strorage Warehouse

Lighting Product Manufacturing



Successor Agency of the City of Rialto

Agua Mansa Redevelopment Project
New Development
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Table 5
[000's omitted
SqFt/ Total Less Total Value
Real Property Value Units Value Value Existing Added Start Complete 2015-16 2016-17 2017-18 2018-19  2019-20
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 Lump Sum $0 $0 $0 0 0 0 0 0
0 Lump Sum $0 $0 $0 0 0 0 0 0
0 Lump Sum $0 $0 $0 0 0 0 0 0
0 Lump Sum $0 $0 $0 0 0 0 0 0
Transfers of Ownership after Jan.1, 2014 1 Lump Sum $1,338,000 ($742,038) $596 596 0 0 0 0
Total Real Property Value $1,338,000 ($742,038) 596 596 0 0 0 0
[Adj. Annually for Inflation @  2.0% $596 $0 $0 $0 $0
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Successor Agency of the City of Rialto

Central Business District Redevelopment Project
Projection of Incremental Taxable Value & Tax Increment Revenue
(000's Omitted)

Table 1
Taxable Values (1) 2014-15 2015-16 2016-17 2017-18 2018-19 2019-20
Real Property (2) 171,498 175,513 179,023 182,603 186,255 189,980
Personal Property (3) 11,075 11,075 11,075 11,075 11,075 11,075
Total Projected Value 182,573 186,587 190,098 193,678 197,330 201,055
Taxable Value over Base 82,751 99,822 103,837 107,347 110,927 114,580 118,305
Gross Tax Increment Revenue (4) 1,160 1,207 1,248 1,290 1,332 1,375
Unitary Tax Revenue (5) 7 7 7 7 7 z
Gross Revenues 1,167 1,214 1,255 1,297 1,339 1,382
LESS:
SB 2557 Admin. Fee (6) (5) (5) (5) (5) (6) (6)
County Collection Charge (7) 3) 3) 3) 3) 3) 3)
Housing Set Aside Requirement (8) (233) (243) (251) (259) (268) (276)
Pass Throughs
County General Fund (9) (31) (32) (33) (34) (35) (36)
County Flood Control District (9) (23) (24) (25) (26) 27) (28)
County Free Library (9) (12) (12) (13) (13) (14) (14)
San Bernardino Vly Municipal Water Dist. (10) (162) (169) (174) (180) (186) (192)
Tax Revenue 698 726 750 775 801 826

Subordinate Obligations

SB 211 Statutory Tax Sharing Tier 1 (11) ) (10) (13) (16) (18) (21)
SB 211 Statutory Tax Sharing Tier 2 (11) 0 0 0 0 0 0
County Superintendent of Schools (12) ) 2) ) 2) ) 2)
San Bernardino Community College Dist. (13) (11) (11) (12) (12) (12) (13)
Rialto Unified School District (14) (68) (71) (73) (75) (78) (80)
Net Tax Revenue 610 632 651 670 690 71

®
@)

(©)
4

(5)
(6)
)
®)
©)

(10)
(11

(12)
(13)

(149

Taxable values as reported by San Bernardino County.

Real property consists of land and improvements. Increased for inflation at 2% in 2015-16 and at 2% annually thereafter.

Values for 2015-16 are increased by $1,353,984 due to 17 transfers of ownership after 1/1/2014 and decreased by $754,131 for
projected value loss due to pending assessment appeals.

Personal property is held constant at 2014-15 level.

Projected Gross Tax Increment is based upon incremental taxable values factored against an assumed Project tax rate and

adjusted for indebtedness approved by voters after 1988. Override rate for San Bernardino Valley Municipal Water District

is projected to remain at $1.1625 per $100 of taxable value through FY 2034-35 when this tax rate is scheduled to expire.

Projections are based on $1.00 per $100 of taxable value beginning in FY 2035-36.

Unitary Revenue is held constant at 2013-14 level.

SB 2557 Administrative cost is estimated at 0.42% of Gross Revenue.

County Collection Charge is calculated at 0.25% of general levy tax increment revenue.

Per ABx1 26, the low and moderate income housing requirement is no longer applicable. Debts secured by Housing Set-Aside
funds will hereafter be secured by tax revenues allocable to the Successor Agency. Set-Aside amounts shown are illustrative

of amounts available for payment of debt service secured by Housing Set-Aside.

San Bernardino Co. (15.33%) receives 25% of its share of general levy tax increment revenue net of Housing Set-Aside. Flood
Control (2.91%) and Free Library (1.48%) receive their entire shares of general levy tax increment revenue net of Housing Set-Aside.
San Bernardino Valley Municipal Water District receives all revenues generated by its voter approved indebtedness rate (0.1625%).
The Agency has eliminated the Plan's time limit for incurrence of new debt. The Agency is obligated to make tax sharing payments
pursuant to Section 33607.7 of the Law beginning in fiscal year 2011-12 and using Project Area values for 2010-11 as an adjusted base
year value. Due to negative tax increment in 2011-12, statutory tax sharing is projected to begin in 2012-13. Taxing Entities that do not
have existing tax sharing agreements receive their prorated shares of 25% of revenue derived from the incremental increase in value
above the adjusted base year value net of Housing Set-Aside. In addition, beginning in 2021-22 and using the Project Area values of
2020-21 as a second adjusted base year value, tax entities without tax sharing agreements receive their prorated shares of 21% of
the revenue derived from the incremental difference increase in value above the second adjusted base year value net of Set-Aside.
The City may elect to receive its share of the first tier of statutory tax sharing payments.

County Superintendent of Schools receives 25% of its share (1.04%) of general levy tax increment revenue net of Housing
Set-Aside. Payments are subordinate to Agency bonded indebtness.

San Bernardino Community College District receives 25% of its share (5.39%) of general levy tax increment revenue net of

Housing Set-Aside. Payments are subordinate to Agency bonded indebtness.

Rialto Unified School District receives 25% of its share (33.74%) of general levy tax increment revenue net of Housing

Set-Aside. Payments are subordinate to Agency bonded indebtness.
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2020-21
193,780
11,075
204,855

122,104

1,419
7
1,426

(6)
(3
(285)

(38)
(29
(15)
(198)
853

2021-22
197,656
11,075
208,730

125,980

1,465
7
1,472

(6)
&)
(294)

(39)
(30)
(15)
(205)
880

2022-23
201,609
11,075
212,684

129,933

1,510
7
1,517

(6)
(3
(303)

(40)
(30)
(16)
(211)
907
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2023-24
205,641
11,075
216,716

133,965

1,857
7
1,564

(7
(3
(313)

(41)
(1)
(16)
(218)
935



Successor Agency of the City of Rialto

Central Business District Redevelopment Project
PROJECTION OF INCREMENTAL VALUE AND TAX INCREMENT REVENUE
(000s Omitted)

Table 2
Taxable Value Subordinate
Total Over Base Gross Tax County Admin. Housing Pass-Throughs Tax Statutory Tax Sharing Payments Pass-Through
Taxable Value 82,751 Revenue Charges Set-Aside Agreements Revenues Tier 1 Tier 2 Adreements
1 2014-15 182,573 99,822 1,167 @) (233) (228) 698 ) 0 (81)
2 2015-16 186,587 103,837 1,214 (8) (243) (238) 726 (20) 0 (84)
3 2016-17 190,098 107,347 1,255 (8) (251) (246) 750 (13) 0 (87)
4 2017-18 193,678 110,927 1,297 (8) (259) (254) 775 (16) 0 (90)
5 2018-19 197,330 114,580 1,339 9) (268) (262) 801 (18) 0 (93)
6 2019-20 201,055 118,305 1,382 9) (276) (271) 826 (21) 0 (96)
7 2020-21 204,855 122,104 1,426 9) (285) (279) 853 (24) 0 (99)
8 2021-22 208,730 125,980 1,472 9) (294) (288) 880 (27) 0 (102)
9 2022-23 212,684 129,933 1,517 (20) (303) (297) 907 (30) 2) (105)
10 2023-24 216,716 133,965 1,564 (10) (313) (306) 935 (33) 3) (108)
11 2024-25 220,829 138,078 1,612 (10) (322) (316) 964 (36) (5) (112)
12 2025-26 225,024 142,273 1,661 (11) (332) (325) 993 (39) (6) (115)
13 2026-27 229,303 146,552 1,711 (11) (342) (335) 1,023 (42) (8) (118)
14 2027-28 233,667 150,917 1,761 (11) (352) (345) 1,053 (45) (20) (122)
15 2028-29 238,119 155,368 1,813 (12) (363) (355) 1,084 (49) (11) (125)
16 2029-30 242,660 159,909 1,866 (12) (373) (366) 1,115 (52) (13) (129)
17 2030-31 247,292 164,541 1,920 (12) (384) (376) 1,147 (56) (15) (133)
18 2031-32 252,016 169,265 1,975 (13) (395) (387) 1,180 (59) a7) (137)
19 2032-33 256,835 174,084 2,031 (13) (406) (398) 1,214 (63) (29) (140)
20 2033-34 261,750 178,999 2,088 (13) (418) (409) 1,248 (66) (21) (144)
21 2034-35 266,763 184,013 2,146 (14) (429) (421) 1,283 (70) (23) (148)
22 2035-36 271,877 189,127 1,918 (13) (384) (432) 1,089 (64) (21) (153)
23 2036-37 277,093 194,343 1,950 (13) (390) (444) 1,103 (67) (23) (157)
24 2037-38 282,414 199,663 2,004 (13) (401) (456) 1,133 (70) (25) (161)
25 2038-39 287,840 205,090 2,058 (14) (412) (469) 1,164 (74) (27) (165)
26 2039-40 293,376 210,625 2,113 (14) (423) (481) 1,195 (77) (28) (270)
27 2040-41 299,022 216,271 2,170 (15) (434) (494) 1,227 (81) (30) (a74)
46,431 301 (9,286) (9,479) 27,365 (1,209) 307 (3,347)
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Successor Agency of the City of Rialto £,
Central Business District Redevelopment Project CoRLNECONT
Historical Taxable Value
Table 3 08/11/14
Revised
Base Year Base Year
Secured (1) 1989-90 2005-06 2006-07 (2007-08) 2007-08 2008-09 2009-10 2010-11 2011-12 2012-13 2013-14 2014-15
Land 69,589,157 44,284,512 49,790,990 69,596,032 57,955,635 62,495,172 55,126,917 50,471,532 50,158,813 50,901,185 52,174,603 54,552,296
Impts 0| 103615952 122,591,664 0| 139,834,963 144,955,325 133,087,776 120,833,872 119,288,799  119,645007 122,339,572 128,513,336
Pers Prop 0 65,900 73,913 0 61,989 61,532 66,033 69,952 33,240 38,288 29,446 35,124
Exemptions 0 (7.876,511) (7.351,631) 0 (8,382,988)  (14,977.949)  (19,810.436)  (19,805,045)  (19,852,109)  (20,247.793)  (20,695.884)  (20,995.948)
Total Secured 69,589,157 | 140,089,853 165,104,936 69,596,032 | 189469599 192,534,080 168,470,290 151570311 149628743 150,336,687 153,847,737 162,104,808
Unsecured
Land 0 0 0 0 0 0 0 0 0 0 0 0
Impts 13,154,627 5,470,081 5,643,005 13,154,627 7,705,267 9,222,111 10,529,062 7,921,972 7,701,040 6,436,347 9,885,411 9,428,125
Pers Prop 0 15,737,245 16,598,824 0 13,462,216 15,022,037 16,705,924 13,348,156 14,178,032 12,954,622 11,161,003 11,039,744
Exemptions 0 0 0 0 0 0 0 0 0 0 0 0
Total Unsecured 13,154,627 21,207,326 22,241 829 13,154,627 21,167,483 24,244.148 27,234,986 21,270,128 21,879,072 19,390,969 21,046,414 20,467,869
GRAND TOTAL 82,743,784 | 161297179  187.346.765 82,750,659 | 210.637.082 216778228 195705276  172.840.439  171507.815  169.727.656 174,894,151 182,572,677
Incremental Value 78,553,395 104,602,981 127,886,423 134,027,569 112,954,617 90,089,780 88,757,156 86,976,997 92,143,492 99,822,018
Percentage Growth 33.16% 22.26% 4.80% -15.72% -20.24% -1.48% -2.01% 5.94% 8.33%

Source: County of San Bernardino
(1) Secured values include state assessed non-unitary utility property.
(2) Adjusted for one successful appeal not reflected on the 2013-14 Lien Date Roll.
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Successor Agency of the City of Rialto

Central Business District Redevelopment Project
TOP TEN TAXABLE PROPERTY OWNERS
Fiscal Year 2014-15

Table 4
Secured Unsecured Total
% of Projct % of Projct
d Value Parcels  Percentage A ] Value Parcels Percentage A d Value| Taxable Value Inc. Value
1. Time Warner NY Cabel LLC $1,128,000 1 0.70% $5,250,095 1 25.65% $6,378,095 3.49% 6.39%
2.  MHC-Parque La Quinta LP $5,956,908 1 3.67% $0 0 0.00% $5,956,908 3.26% 5.97%
3. Cubesmart LP $3,605,294 2 2.22% $34,491 1 0.17% $3,639,785 1.99% 3.65%
(Pending Appeals On Parcels)
4. Securities Real Estate Fund 2012 LLC $3,575,961 4 2.21% $0 0 0.00% $3,575,961 1.96% 3.58%
5. JP Morgan Chase Bank National Assoc. $2,373,916 5 1.46% $337,328 2 1.65% $2,711,244 1.49% 2.72%
6. Rialto Garden Apartments $2,637,000 5 1.63% $0 0 0.00% $2,637,000 1.44% 2.64%
7. Bloom Energy 2009 PPA Project Co $0 0 0.00% $2,454,127 1 11.99% $2,454,127 1.34% 2.46%
8. Edward M. Palmer $2,287,792 17 1.41% $38,059 3 0.19% $2,325,851 1.27% 2.33%
9. Directv LLC $0 0 0.00% $1,994,741 1 9.75% $1,994,741 1.09% 2.00%
10. Rialto Pockets Properties Inc. $1,497,345 2 0.92% $296,582 1 1.45% $1,793,927 0.98% 1.80%
Totals: $23,062,216 37 $10,405,423 10 $33,467,639
Total Assessed Values: $162,104,808 14.23% $20,467,869 50.84% $182,572,677 18.33%
Incremental Assessed Value: 92,508,776 24.93% 7,313,242 142.28% 99,822,018 33.53%
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Property Uses

Cable Television Facilities
Residential Mobile Home Park
Commercial Mini-Storage
Commercial Mini-Storage
Commercial Bank/Parking
Residential Apartments
Unsecured - Solar Energy
Commercial/Residential/Misc. Land Uses
Unsecured - Satellite TV

Retail Commercial Center



Successor Agency of the City of Rialto

Central Business District Redevelopment Project
New Development
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Table 5
|000's omitted
SqFt/ Total Less Total Value
Real Property Value Units Value Value Existing Added Start Complete| 2015-16 2016-17 2017-18 2018-19  2019-20
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 $0.00 $0 $0 $0 0 0 0 0 0
0 Lump Sum $0 $0 $0 0 0 0 0 0
Transfers of Ownership after Jan.1, 2014 17 Lump Sum $3,456,000 ($2,102,016) $1,354 1,354 0 0 0 0
Total Real Property Value $3,456,000 ($2,102,016) 1,354 1,354 0 0 0 0
|Adj. Annually for Inflation @ 2.0% $1,354 $0 $0 $0 $0
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Successor Agency of the City of Rialto Hdl:;

Added Territory Project Area
Projection of Incremental Taxable Value & Tax Increment Revenue
(000's Omitted) 8/11/2014
Table 1
Taxable Values (1) 2014-15 2015-16 2016-17 2017-18 2018-19 2019-20 2020-21 2021-22 2022-23 2023-24
Real Property (2) 1,528,698 1,544,391 1,575,279 1,606,784 1,638,920 1,671,698 1,705,132 1,739,235 1,774,020 1,809,500
Personal Property (3) 93,442 93,442 93,442 93,442 93,442 93,442 93,442 93,442 93,442 93,442
Total Projected Value 1,622,140 1,637,833 1,668,721 1,700,226 1,732,362 1,765,140 1,798,574 1,832,677 1,867,462 1,902,942
Taxable Value over Base 478,615 1,143,524 1,159,217 1,190,105 1,221,611 1,253,746 1,286,525 1,319,959 1,354,061 1,388,846 1,424,326
Gross Tax Increment Revenue (4) 12,835 12,990 13,336 13,689 14,049 14,417 14,791 15,174 15,563 15,961
Unitary Tax Revenue (5) 47 47 47 47 47 47 47 47 47 47
Gross Revenues 12,882 13,037 13,383 13,736 14,096 14,464 14,838 15,220 15,610 16,008
LESS:
SB 2557 Admin. Fee (6) (67) (67) (69) (71) (73) (75) (77) (79) (81) (83)
County Collection Charge (7) (29) (29) (30) (31) (31) (32) (33) (34) (35) (36)
Housing Set Aside Requirement (8) (2,576) (2,607) (2,677) (2,747) (2,819) (2,893) (2,968) (3.044) (3,122) (3.202)
Tax Revenues 10,210 10,333 10,607 10,887 11,173 11,464 11,761 12,064 12,373 12,688

Subordinate Pass Throughs

AB 1290 Statutory Tax Sharing Tier 1 (9) (2,576) (2,607) (2,677) (2,747) (2,819) (2,893) (2,968) (3,044) (3,122) (3,202)
AB 1290 Statutory Tax Sharing Tier 2 (9) (442) (472) (530) (589) (650) (711) (774) (838) (904) (971)
AB 1290 Statutory Tax Sharing Tier 3 (9) 0 0 0 0 0 0 0 0 0 0
Net Tax Revenues 2192 1.254 2401 2.551 1.704 1.860 8.019 8.181 8.347 8.516

(1) Taxable values as reported by San Bernardino County.

(2) Real property consists of land and improvements. Increased for inflation at 0.454% in 2014-15 and at 2% annually thereafter.
Values for 2013-14 are reduced by $5,616,252 for value loss due to 6 assessment appeals. Values for 2014-15 are increased by
$54,245,219 due to 187 transfers of ownership from 1/1/2013 through 12/31/2013 and decreased by $18,571,564 for projected value
loss due to pending assessment appeals. Values for 2015-16 are increased by $798,914 for 42 transfers of ownership after 1/1/2014.

(3) Personal property is held constant at 2013-14 level.

(4) Projected Gross Tax Increment is based upon incremental taxable values factored against an assumed Project tax rate and
adjusted for indebtedness approved by voters after 1988. Override rates for San Bernardino Valley Municipal Water District
and Metropolitan Water District are projected to remain at their current tax rates per $100 of taxable value through FY 2034-35
when both tax rates are scheduled to expire. Projections are based on $1.00 per $100 of taxable value beginning in FY 2035-36.

(5) Unitary Revenue is held constant at 2013-14 level.

(6) SB 2557 Administrative cost is estimated at 0.52% of Gross Revenue.

(7) County Collection Charge is calculated at 0.25% of general levy tax increment revenue.

(8) Per ABx1 26, the low and moderate income housing requirement is no longer applicable. Debts secured by Housing Set-Aside
funds will hereafter be secured by tax revenues allocable to the Successor Agency. Set-Aside amounts shown are illustrative
of amounts available for payment of debt service secured by Housing Set-Aside.

(9) All Taxing Entities receive their shares of 25% of total tax increment revenue net of Housing Set-Aside. In addition, after year 10,
Taxing Entities receive 21% of tax revenue on incremental value above the year 10 value net of Housing Set-Aside. After year 30,
Taxing Entities also receive 14% of tax revenue on incremental value above the year 30 value net of Housing Set-Aside.

The City of Rialto may elect to receive its share of the first Tier of tax sharing but is not premitted to participate in the pass through
from Tiers 2 and 3.
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Successor Agency of the City of Rialto HdE‘j

Added Territory Project Area
PROJECTION OF INCREMENTAL VALUE AND TAX INCREMENT REVENUE

(000s Omitted) 08/11/14
Table 2

Taxable Value

Total Over Base Gross Tax County Admin. Housing Tax Statutory Tax Sharing Payments Net Tax
Taxable Value Revenue Charges Set-Aside Revenues Tier 1 Tier 2 Tier 3 Revenues
1 2014-15 1,622,140 1,143,524 12,882 (95) (2,576) 10,210 (2,576) (442) 0 7,192
2 2015-16 1,637,833 1,159,217 13,037 (97) (2,607) 10,333 (2,607) (472) 0 7,254
3 2016-17 1,668,721 1,190,105 13,383 (99) (2,677) 10,607 (2,677) (530) 0 7,401
4 2017-18 1,700,226 1,221,611 13,736 (102) (2,747) 10,887 (2,747) (589) 0 7,551
5 2018-19 1,732,362 1,253,746 14,096 (104) (2,819) 11,173 (2,819) (650) 0 7,704
6 2019-20 1,765,140 1,286,525 14,464 (107) (2,893) 11,464 (2,893) (711) 0 7,860
7 2020-21 1,798,574 1,319,959 14,838 (110) (2,968) 11,761 (2,968) (774) 0 8,019
8 2021-22 1,832,677 1,354,061 15,220 (113) (3,044) 12,064 (3,044) (838) 0 8,181
9 2022-23 1,867,462 1,388,846 15,610 (116) (3,122) 12,373 (3,122) (904) 0 8,347
10 2023-24 1,902,942 1,424,326 16,008 (118) (3,202) 12,688 (3,202) (971) 0 8,516
11 2024-25 1,939,132 1,460,516 16,413 (121) (3,283) 13,009 (3,283) (1,039) 0 8,688
12 2025-26 1,976,046 1,497,430 16,827 (125) (3,365) 13,337 (3,365) (1,108) 0 8,863
13 2026-27 2,013,698 1,535,082 17,249 (128) (3,450) 13,671 (3,450) (1,179) 0 9,042
14 2027-28 2,052,103 1,573,487 17,679 (131) (3,536) 14,013 (3,536) (1,251) 0 9,225
15 2028-29 2,091,276 1,612,661 18,118 (134) (3,624) 14,360 (3,624) (1,325) 0 9,412
16 2029-30 2,131,233 1,652,617 18,566 (137) (3,713) 14,715 (3,713) (1,400) 0 9,602
17 2030-31 2,171,989 1,693,373 19,023 (141) (3,805) 15,077 (3,805) (2,477) 0 9,796
18 2031-32 2,213,560 1,734,944 19,489 (144) (3,898) 15,447 (3,898) (1,555) 0 9,993
19 2032-33 2,255,962 1,777,346 19,964 (148) (3,993) 15,823 (3,993) (1,635) 0 10,195
20 2033-34 2,299,212 1,820,597 20,448 (151) (4,090) 16,207 (4,090) (1,717) (54) 10,347
21 2034-35 2,343,328 1,864,712 20,943 (155) (4,189) 16,599 (4,189) (1,800) (110) 10,501
22 2035-36 2,388,325 1,909,710 21,447 (159) (4,289) 16,999 (4,289) (1,884) (166) 10,659
23 2036-37 2,434,223 1,955,608 19,842 (152) (3,968) 15,722 (3,968) (1,759) (200) 9,795
24 2037-38 2,481,039 2,002,423 20,071 (154) (4,014) 15,903 (4,014) (1,837) (252) 9,799
25 2038-39 2,528,791 2,050,175 20,549 (158) (4,110) 16,281 (4,110) (1,918) (306) 9,948
26 2039-40 2,577,498 2,098,882 21,036 (161) (4,207) 16,667 (4,207) (1,999) (360) 10,100
27 2040-41 2,627,179 2,148,563 21,532 (165) (4,306) 17,061 (4,306) (2,083) (416) 10,256
28 2041-42 2,677,854 2,199,238 22,039 (169) (4,408) 17,462 (4,408) (2,168) (473) 10,414
29 2042-43 2,729,542 2,250,926 22,556 (173) (4,511) 17,872 (4,511) (2,255) (530) 10,575
30 2043-44 2,782,264 2,303,648 23,083 a77) (4,617) 18,290 (4,617) (2,343) (589) 10,740
31 2044-45 2,836,040 2,357,425 23,621 (181) (4,724) 18,716 (4,724) (2,434) (650) 10,908
32 2045-46 2,890,892 2,412,277 24,170 (185) (4,834) 19,150 (4,834) (2,526) (711) 11,079
33 2046-47 2,946,841 2,468,226 24,729 (190) (4,946) 19,594 (4,946) (2,620) (774) 11,254
34 2047-48 3,003,909 2,525,294 25,300 (194) (5,060) 20,046 (5,060) (2,716) (838) 11,432
637,969 (4,794) (127,594) 505,581 (127,594) (50,911) (6,428) 320,649
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Successor Agency of the City of Rialto

Added Territory Project Area

Historical Taxable Value

Table 3

Secured (1)
Land
Impts
Pers Prop
Exemptions

Total Secured
Unsecured

Land

Impts

Pers Prop

Exemptions

Total Unsecured

GRAND TOTAL

]
o)

CORLNACONI

8/11/14
Base Year

2001-02 2005-06 2003-04 (2) 2004-05 (3) 2008-09 2009-10 2010-11 2011-12 2012-13 2013-14 2014-15
442,056,388 255,638,809 311,106,472 406,215,048 461,650,704 451,906,064 416,342,242 419,024,797 411,788,225 434,378,239 477,918,180
0 477,760,432 657,083,584 788,686,029 969,179,345 884,606,114 851,628,573 875,615,210 887,600,682 925,020,096  1,044,703,118

0 625,275 569,850 615,478 508,884 520,002 478,527 0 0 0 0

0 (32,326,887) (34,729,674) (35,467,662) (35,659,783) (35,817,139) (37,523,585) (65,241,561) (70,210,071) (84,787,302) (85,356,655)
442,056,388 701,697,629 934,030,232 1,160,048,893 1,395,679,150 1,301,215,041 1,230,925,757 1,229,398,446 1,229,178836 1,274,611,033 1,437,264,643
0 0 0 0 0 0 0 0 0 0 0

0 19,549,982 31,079,079 42,675,183 54,674,235 56,592,422 50,929,586 50,648,839 87,745,620 70,558,357 91,433,170
36,559,085 29,964,419 27,893,091 69,880,877 81,775,077 84,749,363 76,539,008 70,957,781 70,786,111 68,811,677 93,801,892
0 (297,509) (10,985) (77,197) (326,292) (390,293) (381,090) (348,477) (370,078) (386,881) (359,936)
36,559,085 49,216,892 58,961,185 112,478,863 136,123,020 140,951,492 127,087,504 121,258,143 158,161,653 138,983,153 184,875,126
478,615,473 750,914,521 992,991,417 1,272,527,756 1,531,802,170 1,442,166,533 1,358,013,261 1,350,656,589 1,387,340,489 1,413,594,186 1,622,139,769

Incremental Value
Percentage Growth

Source: County of San Bernardino
(1) Secured values include state assessed non-unitary utility property.

272,299,048

793,912,283
28.15%

514,375,944
32.24%
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1,053,186,697
20.37%

963,551,060
-5.85%

879,397,788
-5.84%

872,041,116
-0.54%

908,725,016
2.72%

934,978,713
1.89%

1,143,524,296
14.75%



Successor Agency of the City of Rialto

Added Territory Project Area
TOP TEN TAXABLE PROPERTY OWNERS
Fiscal Year 2014-15

F:\Tax Allocation Bonds\Rialto 2014 Refunding Bonds\Rialto 2014 Refunding TAB - v6

Table 4
Secured Unsecured Total
% of Projct % of Projct
A d Value Parcels  Percentage A d Value Percentage A d Value| Taxable Value Inc. Value

Target Corporation $186,640,558 16 12.99% $69,716,071 37.71% $256,356,629 15.80% 22.42%

Prologis-MacQuarie US LLC $182,391,512 18 12.69% $0 0.00% $182,391,512 11.24% 15.95%
(Pending Appeals On Parcels)

Teachers Insurance and Annuity Assoc. $109,243,725 2 7.60% $0 0.00% $109,243,725 6.73% 9.55%
(Pending Appeals On Parcels)

1-210 Logistics Center Fund X LLC $42,688,657 9 2.97% $0 0.00% $42,688,657 2.63% 3.73%

Under Armour Inc. $0 0 0.00% $20,683,710 11.19% $20,683,710 1.28% 1.81%

Rialto Industrial Center Inc. $17,008,871 3 1.18% $0 0.00% $17,008,871 1.05% 1.49%

LBA Realty Fund Il Company IV-E LLC $14,100,000 1 0.98% $0 0.00% $14,100,000 0.87% 1.23%
(Pending Appeals On Parcels)

Living Spaces Furniture LLC] $0 0 0.00% $13,369,694 7.23% $13,369,694 0.82% 1.17%

EMS Family LP $13,235,146 1 0.92% $0 0.00% $13,235,146 0.82% 1.16%

10. Rialto Properties | $11,890,210 9 0.83% $0 0.00% $11,890,210 0.73% 1.04%
(Pending Appeals On Parcels)

Totals: $577,198,679 59 $103,769,475 $680,968,154
Total Assessed Values:  $1,437,264,643 40.16% $184,875,126 56.13% $1,622,139,769 41.98%
Incremental Assessed Value: 995,208,255 58.00% 148,316,041 69.97% 1,143,524,296 59.55%

i

CORLNACONLE

8/11/2014

Property Uses

Industrial Distribution Warehouse
Industrial Distribution Warehouse
Industrial Distribution Warehouse
Industrial Warehouse/Vacant Land
Athletic Clothing Distribution Center
Industrial Distribution Warehouse
Industrial Distribution Warehouse
Furniture Warehouse/Distribution
Retail Commercial Center

Retail Commercial Center



Successor Agency of the City of Rialto
Added Territory Project Area

New Development
Table 5

Real Property Value

Transfers of Ownership after Jan.1, 2014

Total Real Property Value

|0o0's omitted

HdL

CORLMAC

x
e

ONL

08/11/14

SqFt/ Total Less Total Value
Units Value Value Existing Added Start Complete 2015-16  2016-17 2017-18 2018-19  2019-20
0 $0 $0 $0 $0 0 0 0 0 0
0 $0 $0 $0 $0 0 0 0 0 0
0 $0 $0 $0 $0 0 0 0 0 0
0 $0 $0 $0 $0 0 0 0 0 0
0 $0 $0 $0 $0 0 0 0 0 0
0 $0 $0 $0 $0 0 0 0 0 0
0 $0 $0 $0 $0 0 0 0 0 0
0 $0 $0 $0 $0 0 0 0 0 0
0 Lump Sum $0 $0 $0 0 0 0 0 0
87 Lump Sum  $35,404,637 ($19,694,156) $15,710 15,710 0 0 0 0
$35,404,637 ($19,694,156) 15,710 15,710 0 0 0 0
[Adj. Annually for Inflation @  2.0% $15,710 $0 $0 $0 $0
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APPENDIX I

RECOGNIZED OBLIGATION PAYMENT SCHEDULES

I-1
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Modified Recognized Obligation Payment Schedule #1*
For Period: January 1, 2012 to June 30, 2012

Name of Successor Agency Successor Agency for the Redevelopment Agency of the City of Rialto

Current

Total Outstanding Total Due
Debt or Obligation During Fiscal Year

Outstanding Debt or Obligation $ 865,958,130.18 | $

Total Due for Six
Month Period

Outstanding Debt or Obligation $ 36,124,195.60
Available Revenues other than anticipated funding from RPTTF - Bonds $ 28,192,192.63
Available Revenues other than anticipated funding from RPTTF - Non-Bonds $ 726,960.36
Enforceable Obligations paid with RPTTF - Future Payments $ -
Enforceable Obligations paid with RPTTF - Current Payments $ 6,861,945.61
Administrative Cost paid with RPTTF $ 343,097.00
Pass-through Payments paid with RPTTF $ -
Administrative Allowance (greater of 5% of anticipated Funding from RPTTF or 250,000. Note: Calculation should not
include pass-through payments made with RPTTF. The RPTTF Administrative Cost figure above should not exceed this
|{Administrative Cost Allowance figure) $ 343,097.28

Certification of Oversight Board Chairman:
Pursuant to Section 34177(l) of the Health and Safety code, B DQ Pﬁ GE | 0{'17\' | fL
| hereby certify that the above is a true and accurate Recognized Name ' Title
Enforceable Payment Schedule for the above named agency. I } & ] / 3 } [
< i
Slgnature ‘ I & Date

*On April 5, 2012, the Oversight Board approved a Recognized Obligation Payment Schedule ("ROPS") covering the period from January 1, 2012 to June 30,
2012. The ROPS was submitted to the Department of Finance, the County Auditor-Controller, and the State Controller. Pursuant to Section 34179(h), on April
19, 2012 the Department of Finance issued a letter denying certain items on the ROPS. On May 3, 2012, the Oversight Board approved modifying the ROPS
and submitting a request to the Department of Finance to reconsider the items as enforceable obligations. In addition, certain items require additional time to
obtain supporting documents to the Department of Finance. The ROPS approved by the Oversight Board serves as the modified version from the previous
approved ROPS. Approval of the modified ROPS does not include the approval of the subject items until further determination.



Name of Redevelopment Agency:

City of Rialto, as successor agency lo the Redevelopment Agency of the City of Rialto

Project Area(s) M Project Form A - Current Obligation Payments made from RPTTF
Modified RECOGNIZED OBLIGATION PAYMENT SCHEDULE #1
Per AB 26 - Section 34177
Payable from the Redevelopment Property Tax Trust Fund (RPTTF)
Funding | o o, ing § Payments by month - Year 2012
Project Name / Debt Obligation Payee Description Sources | Debl or Obligation | < Jan Feb Mar Apr May Jun Tolal Paid
| _1)|2003 Series A TAB's Union BankiTrustee Public Improvemnent Bonds RPTTF | § 37.098,100.00 1 $§  580,787.50 512,50000 | $ 1,103,287.50
| _2)|2008 Series A TAB's Unign Bank/Truslee Public Improvement Bonds RPTTF_[§ 45479323.00 1 $  554,802.50 92,500.00 | $ 647,302.50
3)|2005 Series B TAB's Union Bank/Trustee Housing Bonds RPTTF $ 16,892,561.25 1 $ 248,243.75 0003 24824375
| _4)|2005 Series C TAB's Union Bank/Truslee Public iImprovement Bonds RPTTF [ § 32059,828.00 1 $  450,695.00 207,50000 | § £58,195.00
5)|2008 Series A TAB's Union Bank/Truslee Public Improvemen! Bonds RPTTF § 87,096,901.00 1 $ 1,138,428.75 240,00000 | § 1,378,428.75
|_6)|2008 Series B TAB's Union Bank/Truslee Hausing Bonds RPTTF | § 66,467,000.00 1 $ 1,023,937.50 152.500.00 | § 1,176,437.50
7)|2008 Series C TAB's Union Bank/Trustee Public Impravement Bonds RPTTF $ 49,192,125.00 1 $ 784,500.00 140,000.00 | § 924,500.00
8)|2007 COP Reimbursement Agt™ | City of Rialto Public improvement Bonds RPTTF $  2,062,040.00 § 192,765.03 $ 192,765.03
9)|Walmart DDA Hubbs Sales Tax Rebate Agreement RPTTF_|§ 272651434 | 3 3 75,000.00 $ 75,000.00 | § 150,000.00
10)|Enterprise OPA Enterprise Sales Tax Rebate Agreement RPTTF_ | § 568,165.29 | 3 $ 21,058.74 3 21.058.74 | § 42,117.48
11|Pusan Pipe OPA Pusan Pipe Sales Tax Rebate Agreement RPTTF | § 153,176.48 $ _ 37,585.00 $ 37,585.00
12)|Riverside Easton Retail Project Sprint/Nextel / Overiand Pacific and Cutler Relacation of Cell Towers RPTTF | § 34960000 | 218 - 3 6,00000 | § 6.000.00 | § 6,000.00 | 6,000.00 | § 6,000.00 | $ 30,000.00
13)|Oversight Board Support Services _|Oversight Board For Legal and other needed services RPTTF_|$ 53000000 4 $ 1000000|$  10,00000|§ 10,000.00 | $  10,000.00 | § 10,000.00 | $ 50,000.00
14)|Monitor Housing Agreements Rialto Housing Authority/Keyser Marston Association | Affordable Housing Agreement Monitor RPTTF | § 40000000 | 41% - $ - 8 10,00000 | § 10,000.00 | §  10,000.00 | § 10,000.00 | § 40,000.00
15 Services Stradling Yoccs. Carison & Rauth Legal services for on-going projects RPTTF_|$ 520,000.00 | 4 $ - S 10,000.00 | § 10,000.00 [ $  10,000.00 | $ 10,000.00 | $ 40,000.00
16)| Project Management Rialto Housing Authority For on-going affordable housing projects RPTTF $ 305.280.00 - 3 5,760.00 | § 576000 | § 5,760.00 | § 5,760.00 | § 5,760.00 | § 28,800.00
| 17)| Project Management City of Rialto For on-going proj RPTTF_[§ 28034880 | 4 $ 526060 | § 5.289.60 | $ 528060 | § 528960 | § 5,269.60 | § 26,448.00
| 18)|Lease of copy machine Kaonica Minolta Lease for copy machine RPTTF_|$ 5,320.00 3 266.02 | § 266.02 | § 266.02 | $ 266.02 | $ 266.02 | § 1,330.10
| 19)) Property Maintenance: Successor Agency Repairs and maintenance of RDA properties RPTTF_|§ 79,500.00 | 4 3 1,500.00 | § 1,500.00 | § 1,500.00 | § 1,500.00 | § 1,500.00 | § 7.500.00
20)|Weed Abatement Kinco Weed Abatement Weed abalement of RDA vacanl lols RPTTF | $ 48,000.00 | 4 3 8.000.00 | § 8,000.00
21)|EPA Brownfield Grant RDA Malch Expenses Agency 20% match for EPA Grant RPTTF $ 38.500.00 2% 1,000.00 | $ 1,000.00 | § 2.000.00 | $ 2.00000 | $ 2,00000 | § 2,000.00 | § 10,000.00
22)|General Plan Update Hogle-Ireland Inc. Contract Services - Planning RPTTF _|§ 3948025| 21§ 1,00000 | § 5501008 5501.00|$ 5501.00 | § 6501.00 | $ 5,501.00 | § 28,505.00
23)|Bond Servicing Willdan/Union Bank Truslee Fees/Arbitrage Rebate Services RPTTFE_|$§ 540,00000| 4 $ 1.70000 | § 1,70000 | § 1.700.00 | § 1.700.00 | § 1,700.00 | § 8,500.00
24)|Low Income Senior Repair Oldtimers Foundation Contract Services - Contractors RPTTF | § 48,00000| 21§ 4.000.00 | § 4,000.00 | 8 4,00000 | $ 4,000.00 | § 4,000.00 | § 4,000.00 | § 24,000.00
Totals - This Page $ 342,979,763.41 $§ 23635003 |5 4101662 |$ 4,949470.36 | § 62,016.62 | § 6201662 % 151107536 | % 6,861,845.61
Totals - Page 1 (RPTTF funding for current period of ROPS obtigation payments) $ 342,979,763.41 § 23635003 |5 4101662 |5 4949470365 6201662 | § 6201662 |5 15110/536|% 6,861,945.61
Tatals - Page 2 (RPTTF funding for fulure ROPS obligation payments) $ 256,966.438.88 5 - S - S - $ - $ - $ - $ -
Totals - Page 3 (Other funding sources for ROPS obligation payments) $ 104.430,565.66 $ 32687538 |% 1801700)S 20,017.00§ 121,017.00 | $ 123,017.00 | § 11801700 | § 726,960.36
Tolals - Page 4 (Bond proceeds lunding sources for ROPS obligation payments) $ 161,581,362.23 $2.486,472.00 | $ 248267500 | § 5712,32566 |§ 567232566 | $5871.32566 | § 5966,86865 |3 28,192,192.63
Totals - Page § (Administrative Allowance) S - 3 - 68,619.80 | § 68,619.80 | § 68,619.80 68,619.80 | § 68617808 343,097.00
Totals - Page 6 (Pass-Through Payments) $ 180,730,702.00 5 < - |s - - s - |s -
Grand total - All Pages $ 865,958,130.18 3,049,697.39 2,610,528.42 10,750,432.82 || §  5,923,979.08 6,124,979.08 || S 7,664,578.81 || § 36,124,185.60

*The Preliminary Drall R

Obli 1 Paymant

not include approval of this item until further determination.

Funding Sources: RPTTF Redevelopment Property Tax Trust Fund Notes:
PTI  Property Tax Increment 1 - Bond payment funding from RPTTF requested in June 2012 to ensure sufficient funds from RPTTF to cover bond payments for September 2012.
LMH Low Mod Housing Fund 2 - Total due for fiscal year and monthly costs are esli Services ired and pay made may extend lo future fiscal years.
BP  Bond Proceeds 3 - Payment amount is an estimate.
ACA  Administrative Cost Allowance 4 - Subject to need for services. Monthly paymenl and total outstanding amounts are estimates.
LSP Land Sale Proceeds
Page 1of 6 ROPS R Obli Payment Schedule

itemas

. hiiaati

(ROPS) report was approved by the Successor Agency on February 28, 2012, subject to further approval by ihe oversighl board and audited by the Counly Audilor-Cantraller.

"*ltem deniad by Department of Finance per letter dated April 18, 2012, Successor Agency has submitted a request to Currantly awaiting decision. Approval of the ROPS does




Name of Redevelopment Agency:
Project Area(s)

City of Rialto, as successor agency to the Redevelopment Agency of the City of Riallo

Merged Projects

Modified RECOGNIZED OBLIGATION PAYMENT SCHEDULE #1
Per AB 26 - Section 34177

Form B - Future Obligation Payments made from RPTTF

“* Approved on January 25, 2011 as a Cooperation Agreement between City and former Redevelopment Agency.
***ltem denied by Department of Finance per letter dated April 19, 2012. Successor Agency has submitted a request to reconsider item as enforceable obligation. Currently the Successor Agency is preparing
supporting documents to be presented to the Department of Finance. Approval of the ROPS does not include approval of this item until further determination.

Funding Sources:

Page 2 of 6

RPTTF Redevelopment Property Tax Trust Fund

PTI  Property Tax increment

LMH Low Mod Housing Fund

BP  Bond Proceeds

ACA Administrative Cost Allowance
LSP Land Sale Proceeds

ROPS Recognized Obligation Payrnent‘ScheduIe

Notes:
1 - Option contract with no obligation to expend funds, bul an cbligation lo convey property

Future payment from the Redevel Property Tax Trust Fund (RPTTF)
Funding | Total Outstanding 'g Payments by month - Year 2012
Project Name / Debt Obligation Payee Description Source | Debl or Obliaation | £ Jan Feb Mar Apr May Jun Total Paid
1)|Area B/C/D COS Lewis Hillwood Rialto LLC Option Contract RPTTF
2)|Area A COS Lewis Hillwood Rigito LLC Option Contract RPTTF 1
| 3)|Employee Separation Benefits City of Rialto Cover long-term employee separation bendRPTTF $ 575,000.00
|_4)|Rialto Airport / Renaissance Rialto Epic Land Solutions Inc. Conlracl Services - Relocation Services |RPTTF $ 638,612.88
5)|Acosta Participation Agreement Fernando Acosta Conlracl Services RPTTF $ 312,000.00
6)|Highland Channel *** City of Riallo Improvement to flood control RPTTF $ B,266,488.00
7)|Riversidefl-10 Interchange Phase li*** Ci!! of Rialto Cooperation Agreement™ RPTTF $ 40,000,000.00
B)!WDJL Property Street Improvements***  |City of Rialto Cooperation Agreement™ RPTTF $  1,000,000.00
9)|Walnut Avenue Industrial Park*** City of Riallo Cooperation Agreement** RPTTF $  1,000,000.00
10)| Ayala Industrial Park*** City of Riallo Cooperation Agreement** RPTTF $  3,000,000.00
| 11]|Rails to Trails*** Clty of Rialto Caoperation Agreement™ RPTTF §$ 3.000,000.00
12)|Fire Station 205*** City of Rialto Cooperation Agreement** RPTTF § 10,000,000.00
13){Cactus Basin 4&5*** City of Riallo Cooperation Agreement™* RPTTF $ 22,000,000.00
14)|Rialto Channel Airport*™** City of Rialto Cooperation Agreement"* RPTTF § 10.200.000.00
| 15)| Airport Public Improvements*** City of Riallo Cooperation Agreement™ RPTTF § 123,300,000.00
16)|Airport Tenant Relocations**™* City of Riallo Cooperation Agreement™ RPTTF § 16,000,000.00
17)|2004 HELP Loan CHFA Housing Loan RPTTF $  1,300,000.00
| 18)|2005 HELP Loan CHFA Housing Loan RPTTF $  1,300,000.00
| 19)| Regional Benefit Facilities/Industrial*** __|County of San Bernardino/To Be Determined _|Obligation to construct flood control RPTTF $ 10,049,338.00
20)|Regional Benefit Facilities/Gateway*** County of San Bernardino/To Be Determined | Obligation to construct flood control RPTTF $§  5,025,000.00
Tolals - This Page $ 256,066.438.88 3 S - S $ - 15 - 13 - $
*The Prelimi Draft Obli Payment Schedule (ROPS) report was approved by the Successor Agency on February 28, 2012, subject lo [uriher approval by the oversight board and audited by the County Auditor-Controlier.




Name of Redevelopment Agency:
Project Area(s)

City of Rialto, as successor agency to the Redevelopment Agency of the City of Rialto

Merged Project

Modified RECOGNIZED OBLIGATION PAYMENT SCHEDULE #1
Per AB 26 - Section 34177

Form C - Current Obligation Payments made from Other Funding Sources

Payable from Other Fundlng' Sources
Funding Total Oulstanding Debt § Payments by month - Year 2012
Project Name / Debt Obligation Payee Description Sources or Obligation x Jan Feb Mar Apr May Jun Total Paid
City of Rialto/RDA Expenses Salaries and Benefits PTWLMH 113 96,344.00 s 96,344.00
City of Rialto/RDA Expenses Office Supplies PTWLMH 113 11,841.33 $ 11,841.33
City of Riaito/RDA Expenses Gas, Electricity , Water, Sewer PTILMH 118 3,758.33 $ 3,758.33
City of Rialto/RDA Expenses Liability Insurance PTIALMH (A E] 1,038.67 5 1,036.67
City of Rialto/RDA Computer IT Services an PTULMH 1|$ 2,155.00 $ 2,155.00
_B}_ Services and Supplies Cily of Riallo/RDA Expenses Miscellaneous PTILMH 115 4,270.55 $ 4,270.55
|_7)|Equipment Expenses City of Rialto/RDA Expenses Lease and Maintenance Contract PTILMH 118 1,333.33 $ 1,333.33
8)|Building Maintenance Expenses Cily of Riallo/RDA Expenses Building Maintenance PTIALMH 118 1,250.83 3 1,250.83
8)|Vehicle Maintenance City of Rialto/RDA Expenses Fleet Maintenance PTILMH 118 1,690.00 s 1,690.00
i City of Riaito RDA's share of City's overhead costs PTILMH 118 107,507.50 3 107.507.50
Stradling, Yocea, Carlson and Rauth Agency Special Counsel PTILMH 118 27,768.18 $ 27,768.18
City of Rialto/RDA Expenses Advertising PTULMH 1 $ -
City of Rialto/RDA Expenses Training & Memberships PTILMH 113 2,833.00 $ 2,833.00
CRA Association membership annual fee PTI ils 17,000.00 $ 17,000.00
|ICSC/Convention Center Vendor/Hotel | ICSC Spring Retail Trade Show - Las Vegas _ |PTI/General Fund 118 10,000.00 s 2,00000 | $ 3,00000 % 5,000.00 $ 20,000.00
David Turch & Associates Contract Services - Lobbyist PT1 i1 9,166.00 3 9,166.00
3 s =
| Prologis Land Acquisition Loan Land Sales s 6.620,637.00
J & R Upholstery Relocation of tenant at airport PTI S 10,803.66 $ 10,803.66 3 10,803 .66
Converse Consulting services Grant Funds ] 18912500 | 21§ 10,000.00 | § 10,000.00 | $ 10,000.00 | § 10,000.00 | § 10,000.00 | $§ 10.000.00 | 60,000.00
U.S. EPA 2 Grants received for Brownfield Grant Funds $ 600,000.00
State of California HCD Granl received for housing programs Grant Funds $ 1,000,00000 | 2 $ 100,000.00 [ $  100,000.00 | §  100,000.C0 | $ 300,000.00
Enertech Lease Payments under Ground Lease Lease Payments 3 3,800,00000| 415 8017.00 | § 8,017.00 | § 8,017.00 | § 8,017.00 | § BO017.00 | § B,017.00 | $ 48,102.00
25) |Rialto Channel to Cameron** City of Rialto Cooperation Agreement* Drainage Fund $ 4,400,000.00
26)
127) |Amended & Restated COS Lewis Hillwood Rialto LLC Deed of Trust LSP from Area B/C/D | § 12,300,000.00
28) | Airport Purchase & Sale Agreement City of Minimum Land Payment to City LSP from Area B/C/D | § 26,000,000.00
|29) | Airport City/SBIAA & FAA Escrow Agl SBIAA Land Release Payment LSP from Area B/C/D | § 49,500,000.00
Totals - This Page $ 104,430,565.68 $ 32687536 | § 18,017.00 | § 20,017.00 | § 12401700 |$ 123017.00]|$ 11801700 $ 726,860.36

documents to be presented to the
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of Finance.

\pp

Property Tax Increment

a request to

Funding Sources: RPTTF Redevelopment Property Tax Trust Fund

Notes:
1- Effective 2-1-12, no lenger an obligation.

*The Preliminary Drafl Recognized Obligation Payment Schedule (ROPS) report was appraved by (he Successor Agency on February 28, 2012, subject o further approval by the oversighl board and audiled by the County Auditor-Conlroller.
***|tam denied by Department of Finance per letter dated April 18, 2012. Successor Agency has

item as enforceable obligation. Currently the Successor Agency is preparing supporting
of the ROPS does not include approval of this item until further determination.

LMH  Low Mod Housing Fund 2 - Total due for fiscal year and monthly costs are estimates. Services required and payments made may extend to future fiscal years.
BP Bond Proceeds 3 - Administrative Allowance obligation subject to 3% or 5% of funds requested from ROPS.

ACA  Administrative Cost Allowance 4 - Payment amount is an estimate.

LSP Land Sale Proceeds

ROPS R ized Obli Payment Schedul




Name of Redevelopment Agency

City of Rialto, as successor agency to the Redevelopment Agency of the City of Rialto

Project Area(s)

Merged Projects

Modified RECOGNIZED OBLIGATION PAYMENT SCHEDULE #1

Per AB 26 - Section 34177

Form D - Current Obligation Payments made from Bond Proceeds

Payable from Bond Proceeds

Funding Total Ot ding g Payments by month - Year 2012
Project Name / Debt Obligation Payee Description Source Debt or Obligation | Z Jan Feb Mar Apr May Jun Tolal Paid
1){ 2005 Series A TAB's Union Bank/Truslee Remaining Balance - Bonds BP $ 1,832,145.96
2)|2008 Series A TAB's Union Bank/Trustee Remaining Balance - Bonds BP $  B,545993.37
3)|2008 Series B TAB's Union Bank/Trustee Remaining Balance - Housing Bonds BP $ 7.,195.479.44
4}12008 Series C TAB's Union Bank/Trustee Remaining Balance - Bonds BP $ 157,673.00
5)
6}|Various Projects Keyser Marston Assoc. Inc Analysis PTURPTTF/BP | $ 50,00000| 118 2,500.00 | $ 2,500.00 | § 2500008 2500008 2,500.00 { § 2,500.00 | $ 15,000.00
T7)|Various projects Overland, Pacific & Cutler Inc Purchase and Relocation Services PTURPTTF/BP | $ 3881500 1% 6.460.00 | § 6,000.00 | § 6000008 6000008 6,000.00 | § 6,000.00 | § 36,469.00
8)|Riverside/l-10 Interchange** City of Rialto Street improvement BP-2005/08A |$ 16,23529200| 1|§ 2000000.00|$ 2,000,000.00 | § 2,000,000.00 | $2,000,000.00 | $ 2,000,000.00 [ § 2000000.00|$ 12,000,000.00
9)|Fire Station 202 Relocation City of Rialto New fire station BP-2005/08A |$ 173411100| t|§ 20600000 |$ 20600000|% 20600000)8§ 206,00000)8§ 400,000.00 | § 500,000.00 | §  1,724,000.00
10) [ Downtown Alley Improvements City of Rialto Alley improvement BP -2008 A £ 987,164.95 3 -
| 11)| Rialto Channel Crossings SB County Flood Improvement to flood conlrol BP - 2008 A $ _ 1,800,000.00 $ =
12)|Cactus Basin #3** SB County Flood Improvement to flood control BP - 2008 A $ 2.200,000.00 $ ;
13)| Fergusson Park Robert CIEEEer Construction City park improvement construction BP - 2008 A 3 1,543,617.00 1|§ 250,000.00 |5 250,000.00 | § 250,000.00 | § 250,000.00 | $ 250,000.00 | § 250,000.00 | § 1.500,000.00
| 14) | Ferguson Park RHA Lands. Arch Planner, Inc City park improvement design BP - 2008 A $ 95467.95| 118§ 15,000.00 | § 15,000.00 | $ 15,000.00 | §  15,000.00 | § 20,000.00 | § 1546795 | § 85,467.95
15)| Pepper Avenue Extension ** City of Riallo/SanBag New street conslruction BP-2005/08A |§ 1292719502} 1]§ - 5 - $ 2,154532.00 | $2,154532.00 | § 2,15453200|$ 2,154532.00|5 8,618.128.00
 16)| 521 N. Riallo Lease DiGiovanni Family Trust project BP-2008A&C | § 14722500 | 18§ 3,375.00 | $ 3,37500 | § 337500 |§ 33750018 3375008 3.450.00 | § 20,325.00
| 17)|P Avenue Extension Project  |AEI-CASC Professional Engineering Services BP-2008A&C |§ 5500800| 1]8 - $ - s 9333.00 |$ 9.33300($ 9,333.00 |8 9333008 37,332.00
18)| Pepper Avenue and Citywide HCP | Alkins North America Contract Services - Environmental BP - 2008 A 3 4181358 | 1]% = $ - 3 291900 | § 2919.00 | § 2.919.00 | § 291900 | § 11,676.00
19)| Downtown Rehabilitation Willdan Associales Contract Services - Project Management _ |BP $ 47,36060 | 318 3,128.00 3 3.128.00
| 20)| Panattoni-Linden & Baseline Linden Baseline LLC Infrastruclure Reimbursement Agreement [BP - 2005 A 3 320,000.00 ] i
21)| Panatloni-Baseline & Locust Baseline Locust LLC Infrastruclure Reimbursement Agreement |BP - 2005 A 3 1,800,000.00 $ -
| 22)| Wal-Mart Supercenter DA WalMart Infrastructure Reimbursement Agreement [BP - 2005 A $ 1,042,000.00 $ "
| 23)| Metrolink Expansion Project City of Rialto Relocation Records 1o 429 W. Rialto BP - 2008 A 3 592,467.00 3 -
| 24) | Metrolink Pariing Expansion | Gily-of Rialto Gooperation Agreement—Jan-2012 __ |BP—2008A | ***
25)
| 26)| West Jackson Phase | (8 Units)*™ SO CAL Housing F & Dev_|Aff; Housing Project BP - LMH 3 634,000.00 1 $ 105,666.66 | $ 105,666.66 | § 105,666.66 | § 105,666.70 | § 422,666.68
|27)| West Jackson Phase Il (32 units)** |SO CAL Housing Resources & Dev | Affordable Housing Project BP - LMH $  5238,000.00 | 1 $§ B73,000.00 | $§ 873,000.00 | § 873,000.00 | § 873,000.00 | §  3,492,000.00
|28)| TELACU Il Senior Housing TELACU Development Comp Affordable Housing Project BP - LMH $ 181,817.00 | 2 $ 40,000.00 3 40,000.00
26)| TELACU Il - Senior Housing TELACU Development Corp Affordable Housing Project BP - LMH s 264,000.00 | 1 $ 44,000.00 | §  44,000.00 | $ 44,000.00 | § 44,000.00 | § 176,000.00
30)|Crossroads Mixed-Use Housing™ |KDF Communities Affordable Housing Project BP - LMH $  7,175,328.44 $ -
31)|Crossroads Mixed-Use Housing Rialto Housing Authority Replacement obligation BP - LMH 4 $ -
Ms - This Page $ 161,581,362.23 § 2,486,472.00 | § 2,482,87500 | § 5712.325.66 | $5,672,325.66 | § 5,871,32566 | § 5,966,868.65 | § 28,192,192.63

*The Preliminary Draft Recognized Obligation Payment Schedule (ROPS) report was approved by the Successor Agency on February 28, 2012, subject to further approval by the oversight board and audited by the County Auditor-Centroller.
**item denied by Department of Finance per letter dated April 19, 2012. Successor Agency has submitted a request to reconsider item as enforceable obligation. Currently awaiting decision. Approval of the
ROPS does not include approval of this item until further determination.
***Removed from the Recognized Obligation Payment Scheduled, per Department of Finance letter dated April 19, 2012

Funding Sources:
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RPTTF Redevelopment Property Tax Trust Fund

PTI
LMH
BP
ACA
LSP Land Sale Proceeds

Property Tax increment
Low Mod Housing Fund
Bond Proceeds

Administralive Cost Aliowance

ROPS Recognized Obligation Payment Schedule

Notes:
1 -Total due for fiscal year and monthly costs are estimales. Services required and payments made may extend lo future fiscal years.
2- Payment amount is an estimate

3- Effective 2-1-12, no longer an obligation
4- The obligation is not currently required, but may be required at a later date.




Name of Redevelopment Agency: City of Riallo, as successor agency to the Redevelopment A of the City of Rialto
Project Area(s) Merged Projects

Form E - Administrative Allowance paid From RPTTF

Modified RECOGNIZED OBLIGATION PAYMENT SCHEDULE #1
Per AB 26 - Section 34177

Paid from RPTTF by the County Auditor-Controller
Funding | ¢oiai0 g js‘» Payments by month - Year 2012
Project Name / Debt Obligation Payee o] 1 Sources | Debt or Obligation | £ Jan Feb Mar Apr May Jun Total Paid
1) Successor Agency Support Services |Rialto Successor Agency Stalf Cost RPTTF 1 33,534.80 33,534.80 33,534.80 33,534.80 33,534.80 | § 167,674.00
| __2)Successor Agency Support Services _|Riallo Successor Agency Administrative Cost RPTTF 1 6,860.00 6,860.00 6,860.00 6.860.00 6,860.00 | § 34,300.00
3) Agency Support Services |Riallo S Agency Legal Services RPTTF 1 24,025.00 24,025.00 24,025.00 24,025.00 24,023.00 | § 120,123.00
| __4)iSuccessor Agency Support Services |Riallo Successor Agency Consultant Services RPTTF 1 4,200.00 4,200.00 4,200.00 4,200.00 4,200.00 [ § 21,000.00
5) $ -
6)|Successor Agency Si Services |City of Rialto Other City Support Services GF 2 ] -
7) s =
8] $ -
9) $ z
10} $ -
11} $ -
12)) $ -
13] $ -
14) ] -
15) $ =
16) $ -
17) 5 x
18) § 5
19) $ -
20) $ =
21)) 3 -
22) $ .
23) $ -
24) $ :
25) $ 3
26)) $ al
27 5 =
[Totals - A All $ - 3 = § 6861980|3 6861980)9S 6861980 | $ 6861980 |5 6861780|% 343,097.00
*The Preliminary Draft Ry i Obligat 'ay! it Schedule (ROPS) repart was approved by the Successor Agency on February 28, 2012, subject te further approval by the oversight board and audited by the County Auditor-Controller.
Funding Sources: RPTTF Redevelopment Property Tax Trust Fund Notes:
GF  City General Fund 1- Payment amount is an estimate
ROPS Recog Obligalion Payment 2- Total support service amount is $63,537. If savings in Administrative Allowance, funds may be used lo reimburse General Fund
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Name of Redevelopmenl Agency: City of Riallo, as successor agency to the Redevelopment Agency of the City of Rialto
Project Area(s) Merged Projects

Form F - Pass-Through Payments paid From RPTTF

Modified RECOGNIZED OBLIGATION PAYMENT SCHEDULE #1
Per AB 26 - Section 34177

January 0, 1900

Paid from RPTTF by the County Auditor-Controller*
Funding Total Oulstanding Payments by month - Year 2012
Project Name / Debt Obligation Payee Description Sources | Debt or Obligation Jan Feb Mar Apr May Jun Total Paid

X $

1)| Pass Through Payment Counly FCD Payments per former CRL 33401 RPTTF $ 7,571,000.00 %
2)|Pass Through Payment Counly General Fund Payments per former CRL 33401 RPTTF $ 17.052,030.00 3
3)|Pass Through Payment County Library {Payments per former CRL 33401 RPTTF $ 3,617,000.00 3
_4)|Pass Through Payment Colton Unified SD Payments per former CRL 33401 RPTTF $ 12,578,000.00 $
§)|Pass Through Payment |IEWRCD Payments per former CRL 33401 RPTTF $ 56,000.00 $
6)|Pass Through Payment SB Comm College Dst Payments per former CRL 33401 RPTTF §  2,344.000.00 3
7)|Pass Through Payment SB Supt of Schoals Paymenls per former CRL 33401 RPTTF $ 346,000.00 $
8)|Pass Through Payment SBY MWD Paymenils per former CRL 33401 RPTTF $ 32,247,072.00 3
9)|Pass Through Payment West Valley WD Payments per former CRL 33401 RPTTF $  4,900,000.00 $
10)|Pass Through Payment RUSD Payments per former CRL 33401 RPTTF $ 3,022,000.00 $
11)|Pass Through Payment SB Comm College Dst Pay per former CRL 33676 RPTTF $  2,170,000.00 s
12)|Pass Through Payment County FCD Payments per CRL 33607.5/33607.7 RPTTF S 3,182,000.00 $
13)|Pass Through Payment County General Fund Payments per CRL 33607.5/33607.7 RPTTF $ 16,798,000.00 $
14)|Pass Through Payment County Library Payments per CRL 33607.5/33607.7 RPTTF $  1,628,000.00 3
15)|Pass Through Paymenl CUSD Payments per CRL 33607.5/33607.7 RPTTF $ 15,651,000.00 5
16)|Pass Through Payment City of Rialto Payments per CRL 33607.5/33607.7 RPTTF $ 17,898,000.00 3
17)|Pass Through Payment IEWRCD Payments per CRL 33607.5/33607.7 RPTTF 3 235,600.00 3
18)|Pass Through Payment SB Comm College Dst Payments per CRL 33607.5/33607 7 RPTTF § 6,279,000.00 §
19)|Pass Through Payment SB Supt of Schools Payments per CRL 33607.5/33607.7 RPTTF $  1,241,000.00 $
20)|Pass Through Payment SBV MWD Payments per CRL 33607.56/33607.7 RPTTF $  2.693,000.00 $
21)|Pass Through Payment West Valley WD Payments per CRL 33607.6/33607.7 RPTTF $ 1,411,000.00 3
22)|Pass Through Payment IEUA Payments per CRL 33607.5/33607.7 RPTTF $  1,020,000.00 $
23)|Pass Through Payment Chaffey College Payments per CRL 33607.5/33607.7 RPTTF 3 433,000.00 $
24)|Pass Through Payment FUSD Payments per CRL 33607.5/33607.7 RPTTF $  2,804,000.00 $
25)|Pass Through Payment RUSD Payments per CRL 33607.5/33607.7 RPTTFE $ 23,554,000.00 3
26) $
27)|20%Low-Mod Tax Increment™ |City of Rialto/Heusing h i with law-0f-20% Fi-for low-m(RPTTF s $

|Totals - Pass-Throughs $ 180,730,702.00 | § - |3 - |5 - |8 - |3 - $0

*The Preliminary Draft Recognized Obligation Payment Schedule (ROPS) report was approved by the Successor Agency on February 28, 2012, subject to further approval by the oversight board and audited by the County Auditor-Controlier.
** County Auditor-Controller responsible to pay pass through payments 1o the taxing agencies. Tolal amounts not included in the ROPS.

***Subject to compliance with California Redevelopment Law, if required.

*~*Removed from the Recognized Obligation Payment Scheduled, per Department of Finance letter dated April 19, 2012

Funding Sources: RPTTF Redevelopment Property Tax Trust Fund
PTI Property Tax Increment
LMH  Low Mod Housing Fund
BP Bond Proceeds
ACA  Administrative Cost Allowance
LSP Land Sale Proceeds
Page 6 of 6 ROPS Recognized Obligation Payment Schedule




Recognized Obligation Payment Schedule (ROPS) # 2*

For Period: July 1, 2012 to December 31, 2012

Name of Successor Agency:

City of Rialto, as Successor Agency to the Redevelopment Agency of the City of Rialto

Current

Total Outstanding
Debt or Obligation

Total Due
During_; Fiscal Year

Outstanding Debt or Obligation

$

831,410,131.25

$ 29,537,091.16

Outstanding Debt or Obligation

Total Due for Six
Month Period

$ 18,145,563.09
Available Revenues other than anticipated funding from RPTTF - Bonds $ 10,839,866.62
Available Revenues other than anticipated funding from RPTTF - Non-Bonds $ 117,664.50
Enforceable Obligations paid with RPTTF - Future Payments $ -
Enforceable Obligations paid with RPTTF - Current Payments $ 6,978,713.97
. Administrative Cost paid with RPTTF - - $ ~209,318.00 |

Administrative Allowance (greater of 3% of anticipated Funding from RPTTF or 250,000 per fiscal year. Note:

Calculation should not include pass-through payments made with RPTTF. The RPTTF Administrative Cost figure above should

not exceed this Administrative Cost Allowance figure) $ 209,361.42

Certification of Oversight Board Chairman:
Pursuant to Section 34177(l) of the Health and Safety code,

RoB Pucc

CHim 2

| hereby certify that the above is a true and accurate Recognized

° : Title
ignaturi' tc (}%( a‘{ 3 / { Z.

Enforceable Payment Schedule for the above named agency. m
B

* Certain items as listed in this ROPS#2 have been denied by Department of Finance per a letter dated April 19, 2012. The
Successor Agency Oversight Board has submitted a request to the Department of Finance to reconsider the items as
enforceable obligations. Currently awaiting decision on certain items and preparing supporting documents for other
items. Approval of ROPS2 does not include approval of the subject items until further determination.




Name of Redevelopment Agency:  City of Rialto, as successor / lo the Redeveloj ncy of the Cily of Riallo
Project Areals) Merged Project Form A - Current Obligation Payments made from RPTTF

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS) #2
Per AB 26 - Section 34177(")

Year Tolal Due During Payable from the Redevelopment Property Tax Trust Fund (RPTTF)
Funding | Obligation [ - Outstanding Fiscal Year Paymenls by month - Year 2012
| |Project Name / Debt Obligalion Payes Description Sources** Ends or Obligation | 2012-2013"* Jul Aug Sep Ocl Nov Dec Total Paid

1){2003 Series A TAB's Union Bank/Trustes Public Improvement Bonds RPTTF 2027 $ 3490036250 | $ 2,183,512.50 |I 1,103,287.50 S 1,103.287.50
2)| 2005 Series A TAB's Unicn Bank/Trustes Public Improvement Bonds RPTTF 2035 $ 4419200550 | § 1.291,645.00 | 647,302.50 $ 647,302.50
3)| 2005 Series B TAB'S Union Bank/Trustee Housing Bonds RPTTF 2032 $ 16,119.86375|% 774.932.00 533,243.76 $ §33.243.75
4)] 2005 Series C TAB's Union Bank/Trustes Public improvemen! Bonds RPTTF 2035 $ 80,754,353.00 | § 1,306,845.00 658,195.00 $ 658,195.00
5)] 2008 Series A TAB's Union Bank/Trustes Public Improvemenl Bonds RPTTF 2037 $ 84,345,743.50 [ $ 2,747,017.50 | _1,378,428.75 3 1.378.428.75
| 6)12008 Series B TAB's Union Bank/Trusiee Housing Bonds RPTTF 2037 $_64,123,437.50 | $ 2,341.437.50 | 1,176,437.50 $ 1.176.437.50
7)|2008 Series C TAB's Union Bank/Trusies Public improvamanl Bonds RPTTF 2037 S 47,353,375.00 | § 1,838,500.00 | 924,500.00 [ $24,500.00
2007 COP Reimbursamant City of Risito Public iImprovement Bonds RPTTF 2022 $ 186927497 % 18769849) |S  30.200.00 s 30.200.00
Hubbs Sales Tax Rebala Agreemant RPTTE 2013 § 242651434|% 250.000.00 | $ 6250000 $ 62500.00 $ 125.000.00
Enterpri Sales Tax Rebale Agreement RPTTE 2016 3 471,93683 [ $  108,000.00 §  27.000.00 $  27.000.00 $ 54,000.00

Pusan Pipe Sales Tax Rebale Agreement RPTTF Unknown | § 108.176.48 | § 35.487.00 $ -
Sprint/Nexiel / Overland Pacific and Culler Relocalion of Cell Towers RPTTF Unknown | § 319,600.00 | § 319,600.00 | ] 6,00000 | 6,000.00 $ 6,000.00 | § 6,000.00 | § 36,000.00
Ovarsighl Board For Legal and other naeded services RPTTF Admin_ | $ 480,000.00 | $  120.000.00 $ 10,00000(% 10,000.00 $ 1000000 |% 10.000.00 | § 60,000.00
Rialfoe Housing Authority/Keyser Marslon Associalion | Affordable Housing Agreement Moanitor RPTTF Admin_ | § 36000000 | $  40,000.00 |/ $ 333300 |% 333300 % $ 3,333.00(% 333500 (8% 20.000.00
Slradling Yocca, Carlson & Rauth Legal services for an-going projects RPTTF Admin 3 491.200.00 | $  120.000.00 $§ 10.00000|% 10.000.00 | § $ 10.00000(% 10,000.00 [ $ £0,000.00
Rialto Housing Authority Fer an-going affordabla housing projects RPTTF Admin | § 2764800018  65,120.00 £3 576000 | § 5,760.00 | § 3 576000|% 576000 [ $ 34,560.00
City of Rialio For on-going projects RPTTE Admin_|§  25390080|% 6347400 $ 528060|% 528060 | § $ 528960|% 528860 | § 31.737.60
Konica Minalla Leass for copy maching RPTTF 2013 s 3,98000 | § 3,193.00 $ 266.02 | 26602 | % s 26602 | S 26602 |$ 1.506.12
Successor Agency Repairs and maintenance of RDA propertiss RPTTF Admin | § 72000.00 | $  18.000.00 $ 1,500.00 | § 1.500.00 | § 150000 | § 150000 | $ 150000 $ 8.000.00

Kinco Weed Abalement Weed abalement of RDA vacant lols RPTTF Admin_ | $ 40.000.00 | § 8.000.00 $ .
RDA Malch Expenses Agency 20% maich for EPA Grant RPTTFE 2013 $ 2850000 | %  28,500.00 237500 | § 2.375.00 [ § 2375.00 | $ 237500 | § 2375001 § 2.375.00 | § 14.250.00
Hogle-ireland Inc. Contract Sarvices - Planning RPTTF 2012 $ 1097525 |5  10,875.256 1.829.00 | § 1,820.00 | § 1,820.00 | § 1.829.00 | § 1,829.00 | $ 183025 § 10.975.26
Willdan/Union Bank Truslee Fees/Arbilrage Rebale Services RPTTF Admin | § 531,500.00 | §  20.000.00 1,700.00| § 1,700.00 | $ 1.700.00 | § 1.700.00 | § 1.700.00 | § 1.500.00 | & 10.000.00

$ E
Jarious Appraisal, marksting. litle, misc.. consullants RPTTF Admin ? ? 10,000.00 | § 10.000.00 | § 10.00000 | § 10.000.00 | § 10,000.00 | § 10,000.00 | § 60,000.00
$§ 320.542.180.42 | $13,885,937.24 $ 8825262 |S 14755262|5 647044762 |8 58,05262 | $ 147552625 57,855.87 | § 6.978.713.97
Totals - Page 1 (RPTTF funding for current period of ROPS obligation payments) $ 329,542,189.42 | $13.885,937.24 § 6825262|% 147.55262|5 647944762 | % 58.05262 |5 147.55262]% 5785587 | § 6.878.713.97

Tolals - Page 2 (RPTTF funding for future ROPS obligalion payments) $ 256,966,438.88 | § - s - § - § - $ - $ - 3 - § -
Tolals - Page 3 (Olher funding sources for ROPS obligation paymants) $ 104,311,660.00 | $  235,320.00 § 19610.75]% 19610758 19610.75 | § 1961075 |§ 19610.75| & 1961075 & 117.664.50
Totals - Page 4 (Bond proceeds funding sources for ROPS obligalion paymenis) § 140,589,842.95 | $15,415,824.92 $2101,240.55 | § 204704366 | § 236537687 | §  1.442.04385|$1,44204355|8 144211855} § 10,839,866.62
Totals - Page 5 (Adminisiralive Allowance) $ = 3 = $ 3331000)% 33.310.00 001§ 0 13 42.768.00 | § 208.318.00
Grand total - All Pages $ 831,410,131.25 | £29,537.091.16 $ 224241392 | § 2.247.516.52 § 156235317} 8§ 18.145.563.09

* The Preliminary Oraft Recognized Obligalion Payment Schedule (ROPS}) is lo be completed by 4-15-2012 by the ‘agency, and be approved by the oversight board before the final Rm submitted lo the State Conlrolier and State Depariment of Finance by May 15, 2012,

** Al lotal dus during fiscal year and payment amounts are projectsd.
*** Funding sourcas from lhe successor agency: Notes:
1 - Actusl bond payment funding is higher Lhan shown on schedule due lo eddilional funding request in previous ROPS lo ensure sufficien! funds from

RPTTF - Redevalopment Properly Tax Trust Fund ACA - Administrativa Casl Allowance RPTTF 1o ¢over bond paymens for Seplember 2012. See below.
LSP- Land Sale Proceeds Other - Reserves, rents, inlerest earning, elc 2 - Total due for fiscal year and monthly costs are estimales. Sarvices required and payments made may extend lo fulure fiscal years.
BP - Bond Proceeds. 3 - Paymenl amount Is an estimate,
*++* Iltem denied by Depariment of Finance per lelter daled April 19, 2012, Successor Agency has submitied a request lo reconsider ilem as anforceable 4 - Subject to need for services. Monthly paymenl and lotal culslanding amounts are estimates.
obligation. Curranlly awsiling decision. Approval of Ihe ROPS does not include approval of this item until furlher determination.
['**** New Item Added Actual Bond Paymants:
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Name of Redevelopment Agency:
Project Area(s)

City of Rialto, as successor agency (o the Redevelo
Merged Projects

ent Agency of the City of Riaito

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS) #2
Per AB 26 - Section 34177(%)

Form B - Future Obligation Payments made from RPTTF

Year Total Due Durin Future pay from the Red: P Property Tax Trust Fund (RPTTF)
Funding | Obligation | Total Outstanding | Fiscal Year | Payments by month - Year 2012
Project Name / Debl Obligation Payee Description Source*** Ends Debt or Obligation 2012-2013** Jul Aug Sep Oct Nov Dec Total Paid
|_1)|Area B/G/D COS Lewis Hillwood Rialto LLC Option Contract RPTTF___|Unknown
2)|Area A COS Lewis Hillwoed Rialto LLC Option Contract RPTTF Unknown
3)|Employee Separation City of Rialto Cover long-term employee separation benefits |RPTTF Long Term | § 5765,000.00
4)|Rialto Ai / Renaissance Riallo Epic Land Solutions Inc. Conlract Services - Relocation Services RPTTF Unknown | $ 636,612.88
5)|Acosta Parficipation Agreement Femando Acosta Conlract Services RPTTF Unknown | § 312,000.00
6)|Highland Channal *=** City of Riallo Improvement to flood control RPTTF__ |Unknown |S$  8.266,488.00
7)|Riverside/l-10 Interchange Phase Ii*** City of Rialto Coop 1 Agreement RPTTF Unknown | $ 40.000,000.00
8)|WDJL Property Street Impr + |City of Rialto Cooperation Agreement RPTTF  |Unknown |$  1,000,000.00
9)|Walnut Avenue Industrial Park™** City of Rialto Cooperalion Agreement RPTTF Unknown [$  1,000,000.00
| 10)| Ayala Industrial Park™** City of Riallo Cooperalion Agreement RPTTF Unknown | §  3,000,000.00
|_11|Rails to Trails™* City of Rialto Cooperalion Agre RPTTF Unknown |§  3.000,000.00
12)|Fire Station 205*** City of Rialto [Cooperalion Ag RPTTF Unknown | §  10.000.000.00
13)|Cactus Basin 485 City of Rialto Cooperalion Agreement RPTTF Unknown | § 22,000,000.00
14)|Rialto Channel Airport**** City of Rialto Cooperalion Agreement RPTTF Unknown | § 10,200.000.00
15)|Airport Public improvemants*** City of Riallo Cooperalion Agreement RPTTF Unknown | § 123,300,000.00
16)|Airport Tenant Relocations*™* City of Rialto Cooperalion Agreement RPTTF Unknown | § 16,000,000.00
17)|2004 HELP Loan CHFA Housing Loan RPTTF 2014 $  1,300,000.00
18)[2005 HELP Loan CHFA Housing Loan RPTTF 2015 $ __1,300,000.00
19)|Regional Benefit Facilities/Industrial*~ _|Counly of San Bernardino/To Be Delermined Obligation to construct flood control RPTTF Unknown |$ 10,049.338.00 A
20)|Regional Benafit Facilities/ y County of San Bernardino/To Be Determined Obligation to construct flood control RPTTF Unknown | $  5,025,000.00 Al

I‘rotais - This Page

$ 256,966,438.88

item untl further determination.
Page 2 of 5

*** Funding sources from the successor agency:

RPTTF - Redevelopment Property Tax Trust Fund
LSP- Land Sale Proceeds
BP - Bond Proceeds

ACA - Administrative Cost Allowance
Other - Reserves, rents, interest eaming, eic

=+ |tem denied by Department of Finance per letler dated April 19, 2012. Successor Agency has sut
obligation. Currently preparing supporting documents to be submitted to the Department of Finance. Approval of the ROPS does not include approval of this

d a request to r

item as enforceable

Notes:

* The Preliminary Draft Recognized Obligation Payment Schedule (ROPS) is to be completed by 4-15-2012 by the successor agency, and subsequently be approved by the oversight board before the final ROPS
** Al tolal due during fiscal year and payment amounts are projected.

[ k] = - _|s - 1S
is submitted o the State Controller and State Department of

1 - Option contract with no obligation to expend funds, but an obligation to convey property

$ - |$s -
inance by May 15, 2012




Namse of Radevelopmenl Agency:
Project Araa(s)

City of Riallo, as successor agency lo the Redevelopment Agancy of Lhe City of Rialto

Merged Project

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS) #2
Per AB 26 - Section 34177(*)

Form C - Current Obligation Payments made from Other Funding Sources

s+ ltem denied by Department of Finance per leller daled April 16, 2012, Agency has
i i lobe io the Depariment of Finance. Approval of the ROPS doss not includs approval of this item uniil further delermination.

LSP- Land Sale Proceeds
BP - Bond Proceeds

Other - Reserves, rents, interes! saming, etc

reement is formerly axeculed.

ag
FlE!ofﬁ

a request I ilem as

Currently

***** On April 10. 2012. the Oversight Board approved fo convey the property and void the obligation of §8,020,637 with Prologis. The obligation will remain on the ROPS until the

2 - Total due for fiscal year and monthly costs are astimates. Sendces required and payments made may extend 1o future fiscal years.
3 - Payment amount is an eslimale.
4 - Subject to need for services. Monthly payment and lotal outstanding amounts are estimates.

Year I Total Due During Payable from Other Funding Sources
Funding Obligation | Tola) Qutstanding Debt| Fiecal Year Payments by month - Year 2012 s
_ﬂ\ym:l Name / Debl %-ﬁm P'.E nncm Sources™* Ends or Obligaion 2012-2013" Jul Aug Sep Ocl Nov Dec Total Paid
1 ¢ 5 =
2] $ -
3 P F -
4)| 3 -
5 3 »
L) 3 -
7)) 3 -
8] s -
) 3 =
10] k3 -
11 s E
12) $ -
_ﬂzl s -
14) s -
15)] s -
18] $ =
7)) s
18]
19) ot Prologis Land Acquisilion Loan Land Sales Unknown | § 6,820.637.00
20] 3 i
21)|Brownfield Project Converse Consulling senvices Granl Funds 2013 3 139,125 00 1150375 8% 115837518 1150375 |8 11,583.75| % 11,5375 | § 1150375 | 66.562.50
22)|EPA Brownfield Gran U.S. EPA |2 Granis recaived for Brownfield Grant Funds Unknown | § 600,000.00 F
23)|CalHome Home Program State of Calffornia HCD Granl received for housing pragrams Grant Funds. 2013 8 1,000,000.00 T $ - |8 - s = |8 =
24)|Ground Sub-Lease - Enerlech Sile Enariach Lease Payments under Ground Lease Loase Payments Long Term | § 3751808005  ©6,20400] 3is 8,017.00|§ B,017.00 | § 8,017.00 | § 8,017.00| § 8017008 B017.00| % 48.102.00
25)|Rialte Channal to Camaron**** City of Rialto Cooperation Agreement® Dral Fund Unknown | § 4,400,000.00 o
26 e
27)|Amended & Restated COS Lawis Hilwood Rialto LLC Deed of Trust LSP from Area BICID Unknawn 12,300,000.00 5
28)|A Purchase & Sals City of Rialta Minimumn Land Paymenl to City LSP from Area B.C/D Unknown | $ 26,000,000.00
20)|Ai City!SBIAA & FAA Escrow Agt SBIAA Land Relaase Paymenl LSP from Area BIC/D Unknown | § 49,500.000.00
Tolals - This P: 3 104,311,660.00 | $§ _ 235,320.00 (25 3 19610.75) % 19.810.75 | § 18.810.75) 8 19,610.75] § 10.610.751 § 10.610.76 ) § 117.684.50
* The Preliminary Drafl Recognized Obligalion Payment Schedule (ROPS) is to be compleled by 4-15-2012 by the successor agency, snd subsequently ba approved by the oversighl board before tha final ROPS is submitled o the State Controller and Slale Depariment of Finance by May 15, 2012,
“*  All lolal due during fiscal ysar and paymenl amounts are projecled,
*** Funding sources from the successor agency. Notes:
RPTTF - Redevelopment Property Tax Trusl Fund ACA - Administrative Cost Allowance 1 - Blank




Name of Redevelopment Agency:  Cily of Rialto, as successor agency to the Redevelopment Agency of the Cily of Rialto

Project Area(s) Merged Projects
RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS) #2
Per AB 26 - Section 34177(*) Form D - Current Obligation Payments made from Bond Proceeds
Year Total Due During | Payable from Bond Proceeds
Funding | Obiigation | Total Outstanding |  Fiscal Year j : Payments by month - Year 2012
| |Project Name / Debt Obligation Payee Description Source™ Ends Debt or L 2012-2013" 1 Jul Aug Sep Oct_ Nov Dec Tolal Paid
| _1)|2005 Series A TAB's Union Bank/Trusiee Remaining Balance - Bonds BP s 1,832,145.96
|_2)|2008 Series A TAB's Union Bank/Trustee Remaining Balance - Bonds |£F’ $ B,545,883.37
3){2008 Series B TAB's Union Bank/Trustee Remaining Balance - Housing Bonds BP $  7.195478.44
| _4)| 2008 Series C TAB's Union Bank/Trustee Remaining Balance - Bonds |ep $ 157,673.00 A
Keyser Marston Assoc. Inc Contract Services - Financial Feasibility Analysis |RPTTF/BP Admin | $ 36,000.00 2l s 2,500.00 | § 250000 |8 2500008 2500008 2500008 2500005 15,000.00
Overland, Pacific & Cutler Inc Purchase and Relocallon Services RPTTF/BP Admin | $ 2.346.00 LAlB 6,468.00 | $ 6.00000(% 6,00000/8%  6.00000|% 6.000.00 | $ 6,000.00 | $ 36.460.00
City of Rialto Street im| BP - 2005/08 A 2012 $ 12,00000000|% 4,235208200| |S 705882.00]|$ 705882.00|% 705882008 705882008 705882005 705882.00|S 423520200
|City of Riafto New fire slation BP - 2005/08 A 2012 § 1,724,00000 | $ 10,111.00 s 10,111.00 s 10,111.00
- % =
SB County Flood Improvement to flood control BP - 2008 A Unknown | § 1,800,000.00 s -
SB County Flood I 1o flood control BP - 2008 A Unknown | § 2,200,000.00 3 =
Robert Clapper Conslruction City park improver cof L BP - 2008 A 2012 § 1,500,000.00 $ 43,617.00 S 43,617.00
. 3 =
City of Rialto/SanBag New sireet construction BP - 2005/08 A 2014 3 8,618,126.54 | $ 861813102 | 2|3 71817758|$ 71817758 ]S 71817758 | § 71817758 |8 71817758 |S 718177585  4,300,065.48
DiGiovanni Family Trust Part of Metrolink BP - 2008 A & C} 7 $ 126,900.00 | § 1 s 3,375.00| $ 337500 | § 337500 (S 3375008 337500 | § 3450008 20,325.00
AEI-CASC BP-2008A&C| 2014 3 37332003 | 3 311100 % 3111008 3,111.00| % 311100 5§ 3.11100| 8 3111008 18,666.00
|Atkins North America BP - 2008 A 2014 $ 2382576 | § 3 2900797 |8 209797 |§ 2007978 290707 |8 200707 | § 200707 |8 17,987 82
= s =
20)| Panationi-Linden & Baseline Linden Baseline LLC Unknown | § 320,000.00 $ =
| 21)| Panationi-Baseline & Locust Baseline Locust LLC Unknown | $  1,800,000.00 . 5 -
22)|Wal-Marl Sug DA WalMart Unknown | § 1,042,000.00 d 3 -
23){ Metrolink sion Project City of Riallo Relocalion Records lo 420 W. Rialio BP - 2008 A Unknown | § 305,000.00 | §  305,000.00 3 -
24)) -
 25) .
|West Jackson Phase 1(8 i
Affordable Housing Project BP - LMH 2013 $ 42266668 | $  211,333.32 Ak 50,000.00 | § 50,000.00 | . 111,333.32 s 211,333.32
SO CAL Housing Resources & Dev Afl Housing Project BP - LMH 2013 s 3,402,000.00 | § 1.746,000.00 | $ 500,000.00|% 500000.00|% 746.000.00 3 1,746,000.00
$ 3 L 3 -
TELACU Development Corp Affordable Housing Project BP - LMH 2013 |§ 176,000,00 | §  176,000.00 | $ 55,000.00 | $  55000.00 | $ 66,000.00 $ 176,000.00
KDF Communities lif Housing Project BP - LMH 2013 $ 7,175,328.44 :; 3 -
31)|Crossroads Mixed-Use Housing Rialio Housing Authority Replacement obligation BP - LMH Unknown 4 3 -
|TD|als"|'h'$ Page $ 140,580,842.05 | 1541582492 |s 210124055]$% 2.047.04_3.55 S 2.365376.87 | $ 144204355 |8 1,44204355|35 1,442,11855|§ 10.830,866.62
= The Preliminary Draft R Obligation Payment (ROPS) is lo be completed by 4-15-2012 by the successor agency, and ntly be app: d by the sight board before the final ROPS is submitled lo the Stata Controller and State Depariment of Finance by May 15, 2012.

Paged of 5

++++ |tem denied by Depariment of Finance per letier daled April 18, 2012.
obligation. Currenily awailing decision. Approval of the ROPS does not include approval of this item until further determination.

“* Al total due during fiscal year and payment amounts are projecled.
*** Funding sources from the successor agency:

RPTTF - Redevelopment Property Tax Trust Fund
LSP- Land Sale Proceeds
BP - Bond Proceeds

ACA - Adminisirative Cosl Allowance
Other - Reserves, rents, interesl eaming, elc

Agency has

a request lo item as

Notes:

1 - Amount readjusted from ROPS1 amount.

2 - Total due for fiscal year and monthly cosls are estimates. Services required and payments made may extend to fulure fiscal years.

3 - Payment amount is an estimale.

4 - The obligation is nol currenlly required, but may be at a laler date.




Name of Redevelopment Agency:
Project Area(s)

City of Rialto, 8s

agency to lhe Redevelopment Agency of the City of Rialto

Merged Projects

Form E - Administrative Allowance paid From RPTTF

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS) #2
Per AB 26 - Section 34177(*)

Page 5 of 5

4 - For Successor Agency support services. If savings in Admistrative Allowance, funds may be use dio reimburse General Fund

Tolal Total Due During Paid from RPTTF by the County Auditor-Conlroller
Fundi Outstanding | piocq) year P i
ng Debt or ayments by monl ear_zm?
Project Name / Debt Obligation Payee Description Sources™ Obligation 2012-2013™ Jul Aﬂ Sep Oct Nov Dec Tolal Paid
e $ -
1)} Successor Agency Support Services |Rialto Successor Agency Staff Cost RPTTF 3| 24,063.00 24,063.00 24,063.00 24,063.00 24,083.00 24,063.00 | § 144,378.00
|__2)|Successor Agency Support Services _|Rialto Successor Agency Administrative Cosl RPTTF 3 1,955.00 1,055.00 1,955.00 1,855.00 1,855.00 1,955.00 | § 11,730.00
3)|Successor Agency Support Services |Rialto Successor Agency Legal Services RPTTF 3 6,250.00 6,250.00 6.250.00 6.250.00 6,250.00 6,250.00 | § 37,500.00
4)1S r Agency Support Services |Rialto Agency Censultant Services RPTTF 3 1,042.00 1.042.00 1,042.00 1.042.00 1.042.00 10,500.00 | § 15,710.00
5) 3 ) 5
| 6)|Successor Agency Support Services |City of Rialta Other City Support Services. GF 4 $ -
) 5 z
8) ! § -
9) $ 5
10) $ -
11) $ -
12)| $ =
13)| $ -
14)| $ -
15 $ -
16)} $ -
17)| $ -
18)| $ -
19) $ =
| 20| $ :
21)] $ -
22)) B -
23) s -
24) C $ B
25) $ -
26) -
27) -
Totals - Administrative Allowance $ - $ 33,31000|%  3331000|8 3331000)% 3331000 | $ 33,31000|$  42.768.00 209,318.00
"*The Preliminary Draft Recognized Obligalion Payment Schedule (ROPS) is to be completed by 4-15-2012 by he successor agency, and subsequently be appraved by the oversight board befora the final ROPS 1s submitted to the State Controller and State Depariment of Finance by May 15, 2012.
** All total due during fiscal year and payment amounts aro projected.
*** Funding sources from the successor agency: Notes:
RPTTF - Redevelopment Property Tax Trust ACA - Administrative Cos! Allowance 1 - Blank
LSP- Land Sale Proceeds Other - Reservas, rents, interest earning, etc 2 - Total due for fiscal year and monthly costs are estimates. Services required and payments made may extend to future fiscal years.
BP - Bond Proceeds GF - General Fund 3 - Payment amount is an estimate.
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March 2, 2012

FISCAL SERVICES
ADMINISTRATION

Dear County Board of Supervisors, City Administrators, and
Redevelopment Successor Agency Represente_ntives:

The purpose of this letter is to provide information on some of the most important next steps
required to implement Assembly Bill 26, First Extraordinary Session (ABX1 26, Chapter 5,
Statutes of 2011), which dissolved redevelopment agencies (RDAs) effective February 1, 2012
and replaced them with successor agencies. According to our rgcords, your city {or county) has
chosen to act as the successor agency for your former RDA.

Before it was dissolved, your former RDA submitted to the Department of Finance (Finance) an
Enforceable Obligation Payment Schedule (EOPS) which listed the varlous financlal obligations
that the RDA believed to be Enforceable Obligations, as that term is defined by ABX1 26, The
EOPS should be extended until a Recognized Obligation Payment Schedule (ROPS) listing all
enforceable obligations proposed for payment between January 1, 2012 and June 30, 2012 can
be adopted and is valid.

Pursuant to the timeline in ABX1 26 as revised by the Supreme Court's order, the first ROPS
must be approved in Initial form by your successor agency's governing body no later than
March 1, 2012, The RGPS must be approved by the oversight board in final form no later than
Aprit 15, 2012, and also must be submitted to Finance, the State Controller, and the county
auditor-controller for review no later than the April 15, 2012. Beginning May 1, 2012, only those
payments on an approved ROPS should be made for the period through June 30, 2012, The
ROPS for the periad July 1, through December 31, 2012 must be submitted to Finance and the
county auditor as soon as possible but no later than May 11. This will leave 10 working days for
our review and four working days for the county auditor-controller to prepare to make timely
payments {o successor agencies and taxing agencies on June 1, 2012, as required by ABX1 286.
While Finance will make every effort to reach agreement with successor agencies on items to
be included in the ROPS by those dates, additional time may be needed to review complex
items. Thus we encourage agencies with complex issues to bring them to our attention as soon

as possible.

In order to expedite our review of the ROPS, Finance auditars are currently reviewing the EQPS
that has been submitted to identify any items which may require more information to assist our
review, We request that your staff cooperate with requests for information. We anticipate that
some items that we do not believe are enforceable obligations may be identified in this process
and we will be providing you with notice of those so that they may be removed from the ROPS.



Finance staff will notify the staff contact for the successor agency within three days by e-mail if
we are exercising our right to further review items In the ROPS. We will provide notice of which
items we are reviewing within 10 days. After that notice and after May 1, no payment related to
any such items should be made, even if they are on a prewous!y adopted EOPS, until Finance
agrees fo the inclusion of the item on the ROPS.

While we hope that agreement can be reached on most items, there are likely to be some items
included on the ROPS on which agreement cannot be reached by the time payments are to be
made to successors and taxing agencies under the law. We believe that the fiduciary duty a
successor agency owes to its undisputed creditors takes precedence over any right to dispute
whether other items are enforceable obligations. We respect the rights of a successor agency
to maintain a different position with regard to such items and recognize that litigation may be
necessary to resolve some disputes. We will endeavor to minimize the cost of litigation by
continuing to research and discuss any disputed items until it is clear that no mutually
satisfactory resolution Is possible. Once a payment date is reached, Finance views the
undisputed items to be the ROPS for purposes-of distribution of funds from the Redevelopment
Property Tax Trust Fund for that six month period and will be providing notice to the county
auditor of those items no later than five working days prior to a statutory distribution date. If
resolution of the dispute later determines that an item is an enforceable obligation, it may be
placed on the next ROPS.

The review of the ROPS by the public and the oversight board is very important and adequate
time should be allowed for this o take place. Given these compressed timeframes, we believe

it would be prudent for your oversight board to review, approve, and submit the ROPS to
Finance at the earliest possible time. If we-object to any items on your ROPS, this early
submittal will help ensure any problems are resolved before May 1 and May 11 deadlines, ,
thereby enabling your Successor Agency to make debt payments timely and to receive funding
for all enforceable obligations.

Your successor agency’s oversight board has seven members, of whom one is appointed by the
city, two by the county board of supetvisors, one by the county superintendent of education, one
by the California Community Colleges, one by the largest special district by property tax share
with territory in the former RDA's project areas, and one to represent the employees of the
former RDA. Since the ROPS must be approved by the oversight board by April 15, and since
the ROPS cannot be submitted to Finance until it has been approved by the oversight board, we
encourage you to work expeditiously with the various appointing powers to ensure they name
thelr oversight board members-as soon as possible,

Finally, ABX1 26 states that the initial ROPS must be submitted to the auditor performing the
agreed upoh procedures audit for review. While it would be preferred that this take place in
conjunction with the completion of the agreed upon procedures audit, this review of the initial
ROPS s a separate action that should not be delayed pending completion of the audit.

County auditor-controllers have until July 1, 2012 to arrange for completion of these audits
pursuant to the California Supreme Court's revised ABX1 26 timeline, and we understand many
auditors may require even longer to actually complete the audits. Consequently, if the auditor
deslgnated by your county auditor-controller states the review of the ROPS cannof be
completed by April 15, we advise you to submit your ROPS to Finance without waiting for the
auditor's review. If, however, your auditor states they will complete the ROPS review by April
15, we advise you to not submit the ROPS until the review is complete. We advise you to
consult your county auditor-confroller on the timing of the agreed-upon-procedures audit,



We would appreciate recsiving a copy of the auditor's report When it is completed. This will help
expedite review of your ROPS.

The Department of Finance website contains substantial additional information about ABX1 26
that Is updated as we develop responses to questions and work with other parties. This can be
found at the following link:

hitp:/imww.dof.ca.goviassembly bllls 26-27/view.ph

Thank you for your attention to this matter. Please direct any questions to Finance staff at
(916) 445-1546, or send an e-mail to: redevelopment_administration@dof.ca.gov.

Sincerely,

Jre] Mdosedes
ANA J, MATOSANTOS
Director



SUMMARY OF RECOGNIZED OBLIGATION PAYMENT SCHEDULE
Filed for the July 1, 2013 to December 31, 2013 Period

Name of Successor Agency: RIALTO ({SAN BERNARDINO)

Outstanding Debt or Obligation

Total

Tetal Outstanding Debt or Obligation

Current Period Outstanding Debt or Obligation

$382,515,224

Six-Month Total

A Available Revenues Other Than Anticipated RPTTF Funding $50,718,540
B Enforceable Obligations Funded with RPTTF $5,519,502
¢ Administrative Allowance Funded with RPTTF $165,585
D Total RPTTF Funded (B + C= D} $5,685,087
E  Total Current Period Qutstanding Debt or Obligation (A + B + C = E) Should be same amount as ROPS form six-month total 456,403,627
£ Enter Total Six-Month Anticipated RPTTF Funding 58,700,000
G Variance (F-D = G) Maximum RPTTF Alfowabie should not exceed Total Anticipated RPTTF Funding $3,014,913

Prior Period {july 1, 2012 through December 31, 2012} Estimated vs. Actual Payments (as required in H5C section 34186 {a))
H  Enter Estimated Obligations Funded by RPTTF (lesser of Finance’s approved RPTTF amount including admin aliowance or the actual amount distributed) 56,824,388
| Enter Actual Obligations Paid with RPTTF 56,586,024
J Enter Actual Administrative Expenses Paid with RPTTF h 5193:753
K Adjustment to Redevelopment Obligation Retirement Fund {H - (1 +1) = K} $39,596
L Adjustment to RPTTF (D -K=1) 55,645,491

Certification of Oversight Board Chairman: Dehcrah Robertson

Pursuant to Section 34177(m) of the Health and Safety code, Title

| hereby certify that the above is a true and accurate Recognized

Obligation Payment Schedule for the above named agency. 2/21/2013

Date

.
Signature /



RIALTO {SAN BERNARDING)
RECOGHIZED OBUGATION RAYMENT SCHEDULE {ROPS 13-144)
July 1, 2013 through December 31, 2013

Crersight Board Appraval Date: 9‘ " 1 -

D3

Total Bue During

Funding Source

aiaNfdied

Canfract/Agreement Contract/Agreement Total Qurstanding, Fiscal Year
Iearn & Projecs Name / Debt Obliation Execution Date Tairningtion Bate Payes Description/Project Scops Project Area ekt or Ohlfgation 201314 Bond Fraceeds | Raserve Balance | Admin Allowance RPTTE Qther Six-Month Total
. : o $382,515; 561,233,752 547,525,450 $2,934.988 $165,585 $5,51%,502 $258,102 $56 403,528
T 1) ENFORCE ABLE GBLEGATION - FAID NGNE NONE B o i 5 — o] 5 5 a
THROUGH RPTTF
2 [Band Payments NOME NOHE a o 2] 9 1] o Q [
3 | 2003 Serias A TAS's - Bonds £/30/2003 9712027 Linfon Bank/frystea Public Impavernent Bonds 32,725.850 2,181,378 o 573,204 D] 1,062,521, [ 1,637,725
4 | 2005 Series 4 TAB'S - Bosids B/25/2005 8/1/203%5 Unioh Bank/Trustee Public bmprovement Bonds: _— 42,500,360 1,290,598 ] 258,645 Q 482,198 Q 741,843
5 |200% Sertes B TAB's - Bonds 6/25/2005 5/142032 Union Bank/Trustes Housing Bands 15,344,831 771,538 ) 181,841 ~ 0] 354,808 ) 536,582
6 |2005 Serfes CTAB's - Bonds 6/2572008 §/1/2035 Unlon Back/Trustee Public Improvement Bonds. 29,886,658 1,207,295 ) 308,653 0 569497 ) 76,150
7| 2008 Series A TAB's - Bonds 213852008 97112087 ~Tunian Bank/Trustee P ublic Improvement Bongs 23,588,726 1,786,552 O 570,006 [s] 1058583 Q 1,628,580
5 {2008 Series BTAB's - Bonds a/25/7008 g11/2037 Union Bank/Trustse Housing Bonds £3,782,000 1,342,635 o AE9.B7S o 872,625 Q 1,342,500
& {2008 Series C TAB's - Bondy 4f28/2008 9/1/3037 Unicn Bank/Trustze Publicimprosament Bonds 45,514,875 1,841,563 o 377,650 o 731,350 o 1,079,000
10 {Bond Payment; Raserves - 10 encure NONE NORE o Q a o o o o o
sufficiant funds to cover bond payments for
next pariod.
11 |2003 Series A TAB's - Bond Reserve N/A H/A Rialto Successor Agency Public Improvernent Bends - Reservs for nest Perind (366 note#1) o o o © B o o 2
12 3005 Series A TAR' - Sund Reserve N/ /A Rialto Succesor Agency Pubic Improvement Bands - Reserya for next Period {See note #1) o 0 o [ ) 9 [ 0
13 {2005 Serigs B TAR' - Bund Rezetye NJ& PfA Rialte Successor Agency jHousing Bonds - Resetve for next Period [ ] o ] [ a o [
14 12005 Series CTAB's - Bond Reserve A N Rlafto Successor Agancy Pubiic Improvernent Bonds - Reserve for next Parlod o g g o ) o 0 0
15 12008 Serles 2 TAB's - Bond Reserve N7& Nin Rlaits Successor Agency Public Impresment Bonds - Reserve far nest Period a 0 o ] o a a 9
16 § 2008 Series B TAB's - Hond Reserve MR NA Rlats Succassor Agency Housing Bonds - Resarve for next Period o Q N 0 Q © a o
17 | 2008 Series € TAR' - Bond Reserve N S Riakto Successor Agency Public improvement Bands - Reserve for next Period {See note #1} @ o 0 o o o o c
12 [Debit Payment Obligations NONE NONE | > o a o 0 [ o o
15 2007 COP Reimbursement Agreement® RENMOVE City of fiigho Public Mnprovement Agreemant - Appeal item (See note K24} ] Q 1] a 1} 1] Q aQ
20 2007 COP Reimbursement Agreement 12/472007 1/20f2022 City of Rlalto Public Improvemant Agreement - Current Period Pagment | (3e& note #26) 1681578 216.180 a 0 S 10,198 o 30,198
21 |Walmart - Agreement REMOVE Hubbs Safes Tax Rebate Agraememt E) o 9 o 0 o ) F)
22 |Evperprise - Agreermant 5/21/1938 12/31/3016 Ererprise Sales T3x Rebate Agrasment £44.428 208,000 o I o 54,000 o 54,000
22 {Pusan Plpe - pgrestent 8/13/2008 Bf11/2013 Pusan Plpe Sakes T2 Kebate Agreament 104,736 50,000 9 a Fl 50,000 a 50,000
24 {cther Payments NONE HONE o G g o ) ) 2 0
25 |¢ell Tovear Relocation - Agreement? REMOVE SnrintfNetal { Gvertand Paclfic  |Relotation of Celt Towers - Appeal Item {5ee note 43} o o o & T F ) )
and Cutter
26 |EPA Brownfiefd Grant RDA Mateh Expanses Q o 0 2] Q o 0 0
i W 7 5 §
fias
29 | B} ENFORCEABLE OBLIGATION - NONE NONE o 0 o 0 o a El )
| ADMINISTRATIVE COSTS
30 |paid From Administratie Allewance Costs NONE NONE T o [ @ © P a o
Fynd
31 |5A Ademin Costs - Payments/Operation HiA | LE Rialto Sutcessor Agency Staff cost a Q a 46,3114 103.82¢ 4] o 150,000
32 |5 Admin Costs - Payments/Operatian MY NIA Rialio Successar Agency Gther Sarvices/administrative cost [ [ o 0 18,237 o ) 13,237
33 |5A Admin Cozs - Payments/Operation oy N Rialto Successar Agency Legs| Services 2 o [ 0 37,500 Fl o 37,500
34 |54 Admin Costs - Payments/Oparation N/A WA Rialto Successor Agency Consuitant services o ) [ 0 10862 o o 10,367
35 |54 Admin Costs - Paymenis/Oper ation N/A /A gl Sueressor Agancy R esarve 10 cover ROPSA Admin Costs [See nerte #4) o Fl ) ) 0 a o 2
38 15A Admin Costs - PavmentsiOperation NiA MFA iy of Rialto Cover adinin expenses listed below - Othar Fund Sources {5ee note #%) [ Q o [+ [} a o a
37 | 5A Admin Costs - Paymants/Operation A N7A chy of Riattg Clty finance and agmin suppert services a a Q E 0 [ 44,433 44,433
38 1Bond Servicing - Paymant/Coeration” REMOVE wilkdan/tnion Bank Trustee Fees/irbitrage Rebate Servites Juty ta Dec 3012 {Seg note #6} Q Q a a a o Q o
38 [Bend Servicing - Payment/Operation N/A N/a willdan/Union Bank Trustes Feas/Arbitrage Rebate Services Q 40,000 Q a o o 20,000 20,000
40 A Asset Holding - Payments/Opration®  [REMOVE/ADD BELOW Rialto Successor Agency Reserve for S4 proparty maintenance, repairs, utflities (522 note £7) o E] o a o a 0 o
41 {Monitor Housing Agraemelt - Payments*  {REMOVE I Keyser Marstoit Assodiates Agreement to monitor housing tovenams {see note #2) o o ° Q Q o o [d
42 |Legat Sarvice Reserve - REMOWVE/ADD BELQW Succeszor Agency cover any legal casts for d on activity, {Sea note #9) [:] o L] Q Q L3 o 4
Payments/Operation Qversight Board or litigation expenses
43 | Asset Digsolution - Payments/Cperatlon REMOVE/ 20 D BELOW Suctessor Agenty Resarve o cover 065%% 10 prepare pian and sale sty {S=2e nota H10) ] o o o 2] a2 [ o
44 { Audit Services - Payments/Operation REMOVE MO Public Accountants Audit per AB1454 and ABX126 for Iuly to Dec 3017 i5ea note #11A) ] ) [ o S 9 a o
45 Audit Services - Bayments/Operation REMOVE/ADD BELOW. MG Public Accountants Resarva for Audit Services for after Dec 2012 See note H11E) o ) ° [ o [ Q )
ag | Froject Management Costs - 10 cover direct NONE NOKE a Q L] o L] L] o o
project construction or planilng sctwity, 35
per Section 34171(b)
47 [project Management” REMOVE Successor Agency Empluves cost to Manage projécts - appeal denied [See note #12) P o ] a o 0 G o
49 [Project Management Suecessor Agency Employee cost manage housing projet for kext period e o [ Q 0 o ) )
49 [P rolect Manapensent® REMODVE Successar Agency Employee cost to manage projects - appeal denied {Sme nate#12) o o [ o ] & o 8
=0 [project Management Suctessor Agency £raployes cost manzge houslng project far next period o a a 3 0 Q £5,587 65,567
51 [C) ENFORCEABLE QBLIGATIONS - PAID BY NONE NONE ) a o [} ) L) Q )
OTHER SOURCES
52 | Prologs Properties - Agreaiment REMDVE Frologs Land Acquisition Loan o [ 0 o o o o [
53 |Brosntield Project - Agresment . 11/872011 On-Going Converse Consuking sarvices 20,851 20,951 Q 2 ] ] 10,000 10,000
54 [£PA Brownfield Grant - Agreement REMOVE US.EFA 2 Grans feceived for Browmfiakd (RDA/5A 2warded o © ) 0 o o o o
$600,000 grant
From U5, EPA)
5§ |Ground Zub-lgase - Agreement 3/1/2007 3/1/2038 Riadte Litifity authstity Lease Payments ynder Ground 1ease 3,751,898 98,204 B o ] [+ 49,102 48,102
58 | D) EMFORCEABLE DBLIGATIONS - PAID BY NONE NONE ) [ o ) o o o )
BONDS
59 [Vacious projects - Payments REMDVE Keysar Marston Assoc. lng MONE [ a [ © of o g g
&0 [Various projects - Fayments REMOVE Overfand, Pacific & Cutlsr in Purchase and kelocation Sarvices o a [ [ ] [ a G
= TR s % T 5



RIALTG {SAN BERMARDING}
RECOGNIZED OBLIGATION PAYMENT SCHEDULE {ROPS 13-144}
July 1, 2013 through December 31, 2813

Oversight Board Approval Date: a - 9 2 '—Q o i%

REMOVE
T

Funding Source:
Tetal Due During
Contract/Agraement Comtract/Agreenent Total Dutstanding Fhscal Year
Jtom # frofact Name 7 Debr Obligation Execution Date Termination Date Payoe Dasgription/Projact Seape froject Area Debt or Obligation 20£3-14 Bond Froceeds | Reserve Belance [ Admin Allosance RFTTE Othar six-Manth Yatal

B2 [Rialto Channe Crossings - Agresment 6/27/2005 On-Going 58 County Flood Imprewament to fluod contrel - fUture project per 281484 1,260,000 1,800,000 160,000 o [+ [ Q 1,800,000

57172010 5/31/2015 El 23,150
66 |Pepper Avente Extension Eroject - Contract | 7/15/2008 n-Going KERCASC Professional Enginsering Services 9,810 Q o ) ) 2.810
67 |Pepper A-enue and Ciywide HCP « Contract| 11/10/2003 OnGoing Atkins Morth America Contract Services - Emvironmental 17,675 17,575 17,675 0 o a o 17.675
£8 |Panattonitinden & Basellne - Agreament | 7/1572008 On-Going Lindden Baswiine LLC e i 320,000 320,000 320600 ) o q ) 220,000
69 |Panamtani-Basefine & Locust- Agreement | 7/15/2008 On-Going B asefine Locust B.C infrastructure Raimbursamant Agreement 1,800,000 1,800,000 1,806,000 0 a o o 1.200.000
70 |WakMart Supercenter Agreement | 7/15/2008 On-Gaing Walhiart Infrastructure Reimbursernant Agresment 1,042,000 1,042,000 1,042,000 1] g o ] 2,042,000
71 |Metrolink Expansion Peoject - Agreement  |6/9/200% On-Gaing City of Riafto £xpansion of Metrolink Parking Lot 205.000 305,000 305,000 © o o B 305,000

76 {Crossroads Mixed-Use Housing - ADA Law  |N/A Nf& Riahtn Holsing Authority Repfacement obfigation See Notes 4] Q o L] [+ Q [+]
T8 | Y ENFORCEABLE OBUIGATIONS - FUTLRE NGME NONE ] o o Q E ) B o
APTTF FUNDING
79 | Area A CLS - Agraamert 5/12/2007 In-Going. Leris Hillhwood Rialts LLE Option Contract See Notas ] 0 Q o g ] o
ULy N ity f Rlalto Lover long-term ernployee separation benelis 220080 220,060
FIIN ) DFGE S 0
2004 HELP Loan 2/3/2004 8/3f2014 CHFA HousfgLoan 1,300,000 o ) 9 [ [ [ a
85 | 2008 HELP toan 9/8/2008 5/5/2015 CHFA Housing Loan 1,300,000 o o ) 0 o o] 9
36 |Regianal Senefit Faclitiss/industriatt 5/11/1393 Or-Going County of 5an Bernardine FC Dhligation to canstruct flond egntrol {5=e note #)27 10049385 o o o a o [ 0
£ | Regionat Benefit Faciities/Gatewan $/6/1986 On-Going County of $an Bernardine FC Obigation to construet flood control {5ee note #17 5,025,000 o 0 [ g o o )
89 |F) EXCESS BOND PROCEEDS - FUTURE NONE NONE ) o [ ) 0 o o S
FLNDING, PER 421454
90 |Extess {unds avafiabic for future projects, | REMOVE NONE NONE o o [} © 0 9 o o
per AB14BA
91 12005 Serles A TAB's REMOVE Rialte Suctasser Agency IRermalning Balance - Band Froceeds 0 o q a a q 0 o
92 2008 Series ATAR's REMOVE Rlaite Succassor Agency Remaining Bafance - Bonds Proceeds o 0 o ] ) ) 0 a
93 | 2008 Serfes B TAB's REMOVE Rizkto Housing Autharhy Remaining Batance - Houslng Bonds Proceeds [ 0 o [ ¢ o 9 )
94 | 2008 Series ¢ TAR'S REMOVE Riafto Successor Agency Remalning Balance - Bands Procesds a 4 o ° o o o [
95 { Future Potential Projects to be Paid by NONE NONE o ) ] o © o 4 [}
Excess Bond Proceeds. Additional prajects
may be added o7 daleted latar,
96 |Rivarside/i-10 Interchange Phase i Kfx NfA NOKE Public Rlght-of-Way Improvement Q ] Q a o 9 ] o
37 [WDIL Property Straet Improvements 1978 N/ HONE Public Rlght-of-Way Improvament [<] /] © a o [] [l o
98 {Walnut Avenue Industriat Park NI N/A NOHE Public Right-ot-Way Improvement 0 1 o o 9 o o [
99 | Ayala industrisl Park [ MiA NOME Pyblic Right-nt-way improvernent 9 1] e 9 3 o 3] [
100 _|Ralls to Trails NA NONE Public Right-of-vway Imprevement a ] ] o o o ] o
101 [Fire Station 205 Ny NONE Fite station constriction P [ © o o o o [
102 | Cactus Bagin A&, N/t NONE Fiaod Contrat improvement o o ) o o o [ [
103 [Eioite Channel irport [ HONE Flood Contra| improvement [} Q o 0 0 o [ o
104 {Airport Publie improvements NfA MNONE Fublic Right-of-Wway Impro-ement 1] [} ] [ ] a 0 a
165 {Risho Channel 1 Cameron Nf& NONE Eload Contrel Improvement Q Q Q o [} ] o t]
106 [G} PASS-THROLIGH PAYMENTS MADE LAST |REMOVE NOHE NONE 4 [ 0 [ [ [ ] [
PERIOD AND NOT LISTED ON PREIOLS
RoPs
a
PRICTEVGE Fay ek Db higatls 3
Fasedll St ebl 0
]
0
2
0
0
o
)
o
g
i )
0
| [t
o
Eithra) it a
134 | ADDED ITEMS - ROPS 13-14A Q
125 |5A Actet Holding - Fayments/Cperation. | IN/A A Rizko Surcessor Agancy 54 property maiitenance, repairs, utitities, Pald from reserve {Merged Project 50,000 50,000 [ a l 25,000 l Q { o l o 25,000
under # 40 from previous ROPS 12-138,




RIALTG [SAN BERNARDING}
RECOGNIZED CBUGATION PAYMENT SCHEDULE {ROPS 13-144)
luly 1, 2013 through December 31, 2013

Crearsight Board Approval Gate: 2 - 9} ~ ;2 0‘ g

Funding Source
Total Due During
tontract/Ag Contract;Agr 1 Total Qutstanding Fiscal Year
dterm # Project Name / Debt Gbligation Execution Date Tertmination Date Fayee Description/Prolect Scope Project Area Debt or Obiigation 201314 8and Procaeds | Reserve Balance | Admin Allowance RETTF Other Six-tonth Totat
126 |Legat Service - Payments‘Operation il MiA Stradling ¥ oces Carlson Cavar any legal osts for dissolution activity or litigation Merged Project 100,000 100,000 [+ 50,000 ] L3 & 50,000
expenses, Paid from Feserve under § 42 from pravious ROPS.
12138,
127 | Asset Dissolution - Payments/Operating MiA Rin Keyser Marston Associates/Other |Cever eosts to prepare plan and sate assets, Paid from Hharged Project 100,000 00000 ] 50.000 o ] o 50,200
Vendors reserve under # 43 from previous ROPS 12138,
128 | Audit Services - Payments/Gperation [ NiA MGO Public Actalntants Audit Services. Faid from resarve under # 45 from previous | iierged Project 56,000 50,000 9 25,000 0 © ) 25,000
ROPS 13-138,
128 [BLANK o
130 |Riverside/l-10 Incarchange - Agreement 12/28/2009 Dn-Going City of Ristto/SanBag Street improvement Project - Bond Fundad. Bened under Mergest Project 18,235,292 16,235,292 18,235,207 Q Q o < 16,235,282
Htom ¥ £1.
131 |Pepper Avenug Extansian - Agregment 471472008 On-Gilng City of Riata/SanBag Mess streat eonstruction - Bang Funde. Denied under item | Merged Projact 12.427,185 12,827,195 12,527,185 © o o El 12,927,195
#54,
132 JWest Jackson {8 Units] - Agreement 12/8/2009 On-Gaing 50 CAL Housing Resources & Dev {Affordable Housing Project - Bond Funcled. Denied wnder [ Rferged Froject £34,000 634,000 $34.600 ) a [} [ 434,000
item H72.
133 {West lackson {32 units} - Agreement 2/a/20110 On-Going 50 CAL Housing Resovrces % Dev pAffordable Housing Prafect - Bond Funded. Denied undar Werged Project 5,228,000 5,238,000 5,238,000 s} [} 9 a 5,238,000
Hem 8§73,
134 [Cressroads Mixes-Use Housing - Agreemant | 3/23/2010 mGaing KOF ¢ ffordab ing Project - Bond funded, Denied under  [kierged Project 7,475,328 7475528 7475378 a o ) 0 7175328
ltem ¥75.
135 {West-Valiey Warer District Pass-through  111/7/1989 13/51/2029 West Valley Water Distnct Deferred agresment that SA is required Lo pay anmualky Merged Project 698,386 41,002 Q 0 [ 26,521 o 20,541
Agreement Supplemant separate fram Pass-Through Payment under AB1x26; paid in
FY13-14.
136 |West-Vakiey Water District Passthrough | 11/7/1989 12/21/2028 West Vatlay Water Districe Deferred agreement that SA is seguired to pay annualy tAargad Project 41,082 [ o 0 41,082 o a1,082
Agreement Supplemant separata from Pass-Fhrough Payment under AB1x26; denied
under #27.
137 {Deposit Agreement 12{11/2006 12/31/2013 Cecil Carney Recakzad daposi from applicant for a proposad proje«t terged Project 10,000 10,000 q o ) ) 10,000 10,000
through an agreement. Depesi s required to be refunded to
applicant.
138 |Deposit Agreerment 121242007 12/21/2013 Entertech Racelved depasit from spplicant for a proposed project Marged Project 25,000 25000 0 0 a o 25,000 25,000
through an agreemant. Depasit is required to ke refunded to
2pplicant.
139 [Ceposit Agreement 6/30/2005 12f21/2013 KEF Communities Rateiced deposit from applicant for a proposed project Merged Project 10,000 19,009 o a 4 o 10,060 10,000
through 3n agreemant, Deposit is requlred to by refunded to
2 peficant .
140 |Depostt Agreement 1730/2008 12/31/2013 Prologhs Recetead depastt from applicant for 4 proposed praject terged Project 25.000 25,000 o ) o ) 25,000 25,000
through an agreement, Depostt is required to be refunded 1o
applicant.
)
i
[
0
o
[




RIALTO {SAN BERNARDING)

PuTsuant to Health and Sulety Code section 34186 (2]
PRICR FERIDD ESTIMATED OBLIGATIONS vs. ACTUAL PAYMENTS
RECOGNITED QBLIGATION PAYMENT SCHEDULE (ROPS 11}
Tuly 4, 2612 through Detember 31, 2012

LEAIHE 8and Preceeds Besans Bafance Admin Aligmance RPTTE Gther
Hem# _¥roject Name / Dbt Obligztion Paye Eescription/Project Scope Projact Area Estimate actuat Estimate agtusl Estimate Atusl Estimate Actaal Estonate | Acal [ sl
. . - 0 s iasmie $102,561 51,245 000 £1745,000 157, 768 5182758 26835520 16585024 117,505 5117505
PRl ] I
12003 ATARS rasee P Ub Borgs peeged 512500 15500 1103758 1105288
212005 Seriez ATAB tirdos Bk Trusioe Pubiic Bonds Fecged, 42,790 92,500 617,303 47,300
12005 Series B Tay Union B Truses Houneng Bops: tanepe 533,23 533,344
412005 Serss G T2 Urign Bt/ Trosisg [Pubtc mprovement forde rcree, Tozsog 207,500 654,195 §52 195
51[2008 Series A TARY Unicn BankiTrrsies Puidic |mprowsment Bosrs Mg gad 248,004 AL 1,372 42% 1E72420
6]]2008 Sares B TASE nlea Housfng Bonds hisrp 152,501 152,560 L1TEAZE 1176453
T 2000 Svries © TARS Un usen Pubi Hlerzed 140,000 146,000 334500 924,500
i lanor o At ity of Ristln Pubdle Honds Werzer
93 W el DA Hehbs Salea Tax Rebale Anresmer Merged 125,000 124,696
oPA, Erfapeise Sales Tog febolo & nt Merged 4,000 26,683
11§Pusen Pips OPA Pugon Pipy Salas Tax Reha - Merged
12)[Riveizlde Esxign Rt i  Ovgrland Pacitic of Cell Towers Merped
33} | Suopor Sendcern! |Ovpisight Board For begal and ofter s6nices Marged
14} Monitor Housing B e Affordable Mo Mersed
¥5)] Legsal Sepvioes * Siredtiog Yoces, Gertson 8 Reuth_|Lags) serviges Ear on-geing projacls taered
16| o r isha Housing Authorlty For ovoing affordatin housing projecls. Marged
17)[Progoct ¥ o; on-qoipg) frrjects haeesed
ity Lease for copy mathing Blerged
1l operey SungEaed Afoney. Repairs and maimensnce of BOA propeygios Merged
20 [ 2ed Allomant |enco Wees abalement W et ablsment of RDA sacent kot Herged
21)|EPA Brovwifishd Gmn RDA Meich Expensts. [ Agsrcy 707 matcl o EPA Grant eiged
22| Gareral Flan Updats Hola-dretend Ing, Copiract Spnvites - Plarning Herged. 19,250 34,250
23| Borgd Sendoing Bark Trus, it oy, Sanice; Metped 10975 g
243} | ow Ingome: Sorior Repair Qidiirmers Foungatinn Conlrae| Sonicra - Conjeptlors.
Fage3d
e 19 |Projonis Propedies Prologis Lerd Agnyisition Loay
26,
29| Brownfiste Prjeet |Comersy, i 58,502 59,501
22 [EPA Bromsheld Gram PEREE 2 Grants gieceived for Bromafickd
T4 ey Eneriech Sile Enriecht Lsr Payeivghis, prder Qroun ten Merzed 48,301 EREH
Paged hearyed
6] {variows Projects Keyses darston Assoc Ing C aniypet Serviaes - Einangiat Feasltilly Anaiyar Hergett 35,000 )
|Crerland, Pacific & Cularin: | Purchase and Relocalion Services Warped 0,169 [
ity of finkio Stigsts hlergsd
it of Riglto i Tire station Metged 10311 11
(it of Fiaha Al fmpeoriemen Wierged
1) {Fuato Ohannel Crossings 55 County Fioor Elmprovemant o lood corsrel lerged
13) Caghuy Bosin #3° S5 Countr Fiond J areve et 30 e conirel tAarged
13} [Farausson Pag Roben Clagner ity part: Merged 43517 43517
14) | Farquscn Park A Lardts_teoh Planper, ino ___[CIy park nBrowsnent desian, Wiarged
14 [Prpger omue Edenrion (G v ol hik Merged
18} [521 N. Rintig Lgnse DiSiowanrs Famly Trust Pay for tegs of belding £t Metralink oriect rr e 0375 36,700
17} [Pepper Avere Etansion Project AEMCASC Profassiong| Ena Hierged 16,555 27938
1} {Pepper &g and Cibuside HCE | Atkirs ety Amarica Gontraet Servigzs - Emdronmental [Ierged 17,988 o
151 [ gowmlown i [ovitan Associeres Gonimet Serives - Proirl Mamgeman, tMerzed
1) |Panahor-Linden & Bagelna Lindon Baseline LG Anssamant Merger
1) {Figlttors-Bazsling 3 Looust Bssalne Looys! LLC Axcosment Merged
22] IwelMen Superentar DA 1 Bt Anreemalit Metged
27 | Metrosirs Emanston P ity of Rislte Fick Feoonds 1o 425 W. Riale Mersed
] erged
) Morgsd
28) Wl Tz 118 Unlie 1" 50 GAL Housing Reaourees & Dl Aferdeble Housing Frotol Ererped
27 9] Ferte i {27 iz} (S0 GAL Housing Raspeirces & D Alordatle Housins Frojegt Merged
28 {TELAGU 8 ooy Houging TELACY o, Adfordatiu Hows g Profgct Mo et
25} {TELAGY N - Sonier Housing |reLecu o Lo Atordabla Hoasing Froject Mergad 126,00 [
) [Erosaronds hiwed-Uss Housing Ikor ¢ Affordabte Hows in Proigol Merged
3] | Gressroad: i Risilo Housing Atttorily chiigation. Merged
baga s wergad
S uee s or A Spricny | Risto Suepenor Agency S Cost tierzed 44,378 139,331
)} Succnor Ageacr S Eanjces [Riskn Suceossor Aneney i Qoal Meryad 11,720 2515
) | Sicgnmor Agency Suppor Senges | Rishe Syonecsor Aty gt Sordees Morged 3500
SUeceaor Agerey Supporl Senviter Rinko Suceessor Ananoy Consuttan Sordces et 5,160 b
53 |Sugesssor Anency Suppor! 20s ity of Ristla CGther City Suppns § envig ™™ Merzad 13,322
_ i ) 1 i
! 1 I H




RIALTO (SAN BERNARDINO)
RECOGNIZED OBLIGATION PAYMENT SCHEDULE {(ROPS 13-14A) -- Notes {Optional}
July 1, 2013 through December 31, 2043

Itemn # Project Name / Debt Obligation ' Notes/Comments
A) ENFORCEABLE CBLIGATION - PAID
) THRDUGH RP'ITF
2 Band b yments B
3 2003 Se'nes A TAB s - Bonds______

[y

.5 2005 Series8TAB's -Bonds
6 2005 Series CTAB's- Bonds
72008 Series A TAB 's - Bonds
_ 8 2008 Series B TAB's - Bonds
9 2008 Series c TAB s - Bonds o
16 | Bond Payments Reserves To ensure
‘sufficient funds to cover bond payments for]
next period.
11 2003 Series ATAB's- Bond Reserve
12 2005 Series A TAB's - Bond Reserve - 5
13 /2005 Series B TAB 5 - Bond Reservew )
) 14 2005 Serles CTA_B s- Bon_q_ﬁeserve__w e
15 2008 SeriesATAB's - Boad Reserve  ©
[AB'S - Bonci eserve
o 17 : 2008 Serles C TAB's - Bond Reserve L
18 Debt Payment Ob!lgatsons

Remove
Staff made inan errorin ROPS 2012 138 by short changeng the payment Actual pavment requlred IS $187 698,49, hawever 5157 590 was hsted on the ROPS A
payment of $30,198 s listed on difference.

) Remove } o
27 Pass through agreement N ) ‘L|sted below under items # 135 and 136
29 B) ENFORCEABLE OBLIGATION - i
i ADM!NISTRATIVE COSTS
T3p Pald From Administrative Allowance Costs
Fumi :




RIALTO {SAN BERNARDING)
RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 13-14A) -- Notes {Optional)
July 1, 2013 through December 31, 2013

‘ ltem # Project Name / Debt Obligation Notes/Comments

31 SAAdmin Costs - Payments/Operation | Costs includes using reserves from ROPS 12-13B of $46,114 for Administrative Allowance.
) 7_32 SA Admm
33 | SA Admin Costs - Payments/Operatmn

34 SAAdmenCosts Payments/OperationJ_ i

approved Administrative Budge{ )
st and other revenue to cover additio

N 'Allowance.
g - Payment/Operatl

funspent funds remain from Administeative Cost Allowance the remammg funds wilt cover any negatwe balances of administrative costs as listed in ROPS under

39 Bond Servicing - Payment/Operation ___|Paid from lease, interestand otherrevenue.

40 | SA Asset Ho!tfmg Payments/Operatuon* Remove

" 41 | Monitor Housing Agreement - Payments® Remave ) ) o
42 legalServiceReserve-  Remove ' . ' o

43 | Asset Dissolution - Payments/Operation ‘%éﬁ%d&é

44 Audat Serwces - VPaymentS/Operatlon Remove o o 3 i ) -_ i )
' 46 ; PrOJect Ma'nagement Costs-to cov
wdirect project construction o planning
_jactivity, as per Section 341716} & ) } - ]
_Remove ] . .

i Remove
'This Is refated for pmJect management ‘costs for on- gomg and future prOJects (mcfudlng bond funded), as Ilsted :n the ROPS
and other revenues. This only relates to non-housing projects.

51 CJ ENFORCEABLE OBLIGATIONS - PAID BY
OTHER SOURCES

o 7_54 EPA'BrownfreId Grant - Agreement -
551 Ground Sub-lease - Agreement

Source of funds is from lease, interest




RIALTO (SAN BERNARDINO)
RECOGNIZED OBLIGATION PAYMENT SCHEDULE {ROPS 13-14A) -- Notes (Optional)
July 1, 2013 through December 31, 2013

I ftem # Project Name / Debt QObligation Notes/Comments

58 1| D) ENFORCEABLE OBLIGATIONS - PAID BY
BONDS

59 _Var_r__ous prOJects Pavments . -emove

aUDus p_rpj_ects pavments o - ‘REmOVE ) - et e e - S

el Riverside/i-10 Interchange™® - Agreement

62 Rialto Channel Crossings - Agreement
63 Cactus Basin #3* - Agreement

) 64 EMPeV;);r).é'r Avenue Extensaon*-Agreement ) ';DOF demed thls rtem on the ROPS 12 138, Successor Agency objects to this denlal and reserves all rights. This enforceable obllgatmn will be include on each
S future ROPS until it is approved by DOF and paid in ful.

7 765 521 N R|a|to Lease Agreemem i OSSO

o= PepperAvenue o Pro;ect- i e e e e o e e o e e e e o e e e o
) Contract :
67" " Pepper Avenue and C|tyW|de HCP -
- ContraCt Y s e e e oot et e . . § .
& Panattom i & B Agreement b e e o o e e e o e e B e

69 Panattoni-Baseline & Locust - Agreement I i o ST ’ T
“”’.VV7O Wal MartSupercenter_Agreement B . o - ) ’

71 Metrolmk Expansion Project - Agreemen

72 West Jackson (8 Units]* - Agreement  |DOF denied this item on the ROPS 12-13B. Successor Agency objects to this denial and reserves all rights. This enforceable obligation will be include on each
: future ROPS until it is apprqved by DOF and paid in full,

73WestJackson(32umt_s_}* I"Kg}é'ésﬁé'nt : DOF denied this item on the ROPS 12- 138 Successcr Agency objects to this demal and reserves a&l rlghts ThIS enforceable obllgat:on W|EI be rnclude on each
e future ROPS until it is approved by DOF and paid in full.
74 i TELACU 11l - Senior Housing - Agreement  [Remove

) ﬁCrossroadstxedUseHousmg*— - DOF denled ‘this |tem on the ROPS 12-13B. Successor Agency objects tG thrs demal and reserves aII rrghts This enforceable oblrgatmn ‘will be inclu
Agreement ifuture ROPS untll itis approved by DOF and paid in full.

* 78 | E) ENFORCEABLE OBLIGATIONS - FUTURE
CRPTIFFUNDING

each



RIALTO (SAN BERNARDINO}
RECOGNIZED OBLIGATION PAYMENT SCHEDULE {ROPS 13-14A) -- Notes (Optional)
July 1, 2013 through December 31, 2013

Hem H# Project Name f Debt Obligation Notes/Comments

79 | Area A COS - Agreement ‘This obligation is related to the Rialto Airport. The City’s conveyance of the Rialte Airport to the Successar Agency was rescinded, effective January 26, 2012, due
to failure of consideration for the conveyance. This item witl be removed from the ROPS upon receipt by the City and Successor Agency of an acknowledgement
‘from DOF or the State Controller that the rescission of this conveyance is accepted by the State of California and that title to the Rialto Airport is vested with the

s of former r devefot;}t!ent ag"er"rcy em';;l'byees',gs an enforceable ob!ig'émtion pt;;uant 1o HSC éﬁi?l(dﬁﬁ(C). ‘Costs include workers
compensation and leave accrue liability now covered by City of Rialto. Successor Agency reserves the right to include on future ROPS additional employee
separation costs, if incurred.
83 Highland' Ckitertttel T DOF denied in 2612-13B ROPS. Successar Agency reserves the nght 0 appea! and place an future ROPS as an enforceable obhgatton either as part or notas part of
o - ] - the Finding of Completion. 3
004 HELP Loan " IporF rewewed and rejected the Successor Agency 5 0b||gat;on to repay the HELP Loans as part af DOF'S rewew of the Housmg Due D|I1ger;ce Re\new The Successo;r
iAgency made the required payment as shown on the Housing Due Diligence Review, as revised by DOF. DOF has not rejected the HELP Loans as enforceable
;obligations on any ROPS. The HELP Loans will need to be paid from RPTTF. Payments on the HELP Loans will be due in 2013 and 2014. This item will remain on the
0OPS until the HELP Loans are approved by DOF and paid in full
EDOF rewewed and rejected the Successor Agencv 5 Dbhganon to fepay the HELP Loans as part of DOF's rewew ofthe Housmg Due Dlllgence Re\new “The Succesmr -
iAgency made the required payment as shown on the Housing Due Biligence Review, as revised by DOF. DOF has not rejected the HELP Loans as enforceable
Eobligatinns on any ROPS. The HELP Loans wili need to be paid from RPTTF. Payments on the HELP Loans will be due in 2013 and 2014. This item will remain on the
'ROPS until the HELP Loans are approvad by DOF and paid in fuil

'E;"Ieireke Sepatétion Bévnefits

852005 HELPLoan

" 89 | F) EXCESS BOND PROCEEDS - FUTURE
] UNDING, PER AB1434
90 Excess funds avallable for future prOJects, Remave

iper AB1434 T S _ B . :
__91 _200;3__§e_rlesATABs . iRemove B )
02, 2008Series ATAB'S . jRemove o

" 95 Future Potential Projects to be Paid by
'Excess Bond Proceeds. Additicnal projects
_ may_be added ar deleted later.

o8 Walnut Avenue !ndustnal Park _A i 7- )
99 | Ayala lndustnal Park




RIALTO (SAN BERNARDINO)
RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 13-14A) -- Notes {Optional)
July 1, 2013 through December 31, 2013

{ tem # Project Name / Debt Obligation

J Notas/Comments

101 FireStation 205

103 Rialto ChamnelAirport
loa Arrport Pubhc Improvements

113 ; Pass-through payment

106 | G) PASS-THROUGH PAYMENTS MADE LAST
‘PERIOD AND NOT LISTED ON PREVIOUS
ROPS
107 © PRIOR PERIOD PASS THRU PAYMENTS

Remave” 7

{Remove

Remave

Rem ove

{Remove

emove_ -

ff.lfi_?'_f_;_,?,ass-thrs?u’éﬁ'fiavmeﬁf

Remove

_iRemove

' 120 Pass through pavment o

Remove

) 121 Pass through payment
- _@_2_%_ hrough payment
123 1 ?ass through payment

Remove B o

124

125 [SA Asset Holding - Payments/Operation

126 ;Legal Service - Payments/Operation

127 :Asset Dissolution - Payments/Operation

Pay from reserves approved in ROPS 2 -13B.

128 !Audit Services - Payments/Operation

Pay from reserves approved in ROPS 12- 13B

129 BLANK

130 Rwersrde/l 10 Interchané.é : Agreement

131 PepperAvenue Extensmn Agreement

by July 1, 2013,

ibyduly1,2013,

Pay from reserves approved in ROPS 12-138.

Denied in previous ROPS. SA considers this project to be an enforceable obligation, per AB1X26.

SA anticipates that a Finding of Completion per 34191.4( ¢ ) issued

Denied in prewoa]st ROPS. SA consrders this prOJect to be an enforceable obl:gatlon, per A81X25 SA antrcrpates that a Frndmg of Completlon per 34191 4( c ) issued




RIALTO (SAN BERNARDINO}
RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 13-14A) -- Notes (Optienal)
Juby 1, 2013 through December 31, 2013

ttem # Project Name / Debt Obligation Notes/Comments
i 132 | west Jackson (8 Units) - Agreement

Denied in previous ROPS. SA considers this project to be an enforceable obligation, per AB1X26. SA anticipates that a Finding of Completion per 34191.4{ ¢ ) issued
by July 1, 2013.

Denied in previous ROPS SA consxders thls prOJect to be an enforceable obllgatlon per ABlXZE} SA antlcrpates that a andmg of Completmn per 34191 4( c ) |ssued-
by july 1, 2013

T 134 “‘mc'rroﬂés'rdads’M'ik-edfUse ?:ibusing . Denied in previous ROPS SA consrders this pro;ect to be an enforceable obi lgatson per ABlXZG SA antscrpates'that a %fmdmg of Completlon per 34191 4( c) issued
Agreement B ~sbyluly1,2013.

135 Pass~through Agreement Supplement

West Jackson (32 units) - Agreement

Denied in prevrous ROPS. SAis awamng determination from Caunty Audltor/Cantroller if this supplemental pass -th rough agreement can be pasd from standard
‘pass-through payment from Auditer/Controller or from ROPS. Item was added if determination is determined that it should be paid from ROPS,

136 | Pass-through Agreement Supplement - |As noted above, awaiting determination from County Auditor/Controller on payment source. Ifit is determined that this payment should be paid from ROPS, then

iDe___r)ied o - the  purpose of this line item Is to also abtain funds to cover payment for FY13 as | Ifsteci in ROPS 12-138.

137 . Deposit Agreement B ) ary d i > 0] p%lcant the deposlt. o S

Vppllcant the dePOS't- e




Recoghized Obligation Payment Schedule (ROPS 13-14B) - Summary
Filed for the January 1, 2014 through June 30, 2014 Pefiod

Name of Successor Agency: Hiai!o_ i
Name of County: San Bernardino

Current Period Requested Funding for Outstanding Debt or Obligation

Six-Month Total

Enforceable Obligations Funded with Non-Redevelopment Property Tax Trust Fund (RPTTF} Funding
Sources (B+C+D):

A
B Bond Procesds Funding {ROPS Detail}

o] Reserve Balance Funding (ROPS Detail}

D Other Funding {ROPS Detail)

E  Enforceable Obligations Funded with RPTTF Funding (F+G):
F Non-Administrative Costs (ROPS Detal)

G Administrative Costs {ROPS Detail)

H  Current Period Enforceable Obligations (A+E}):

Successor Agency Self-Reported Prior Period Adjustment to Current Perlod RPTTF Requested Funding

$ 17,609,279
10012000
7,436,328
150,951
$ 5,458,697
9.1 53:201
275,496

§ 27067978

H Enforceable Obligations funded with RPTTF {E): 9,458,697
J  Less Prior Period Adjustment (Repart of Prior Period Adjustments Celumn U) {11 888)
K  Adjusted Current Perlod RPTTF Requested Funding {I-J) $ 8,446,811
County Auditer Controller Reported Prior Perlod Adjustment to Current Period RPTTF B ted Funding
gzt 9,458,697
9,458,697

Certification of Qversight Board Chairman:

Pursuant to Section 34177{m) of the Health and Safety cods, 1 hersby
certify that the above is a true and accurate Recognized Obligation

Payment Schedule for the above named agency. y

if Signature




Recognized Obligation Payment Schedule (ROPS) 13-148 - Report of Fund Balances
{Report Amounts in Whole Doliars)

Pursuant to Health and Safety Code section 34177{l), Redevelopment Property Tax Trust Fund {RPTTF) may be listed as a source of payment on the ROPS, bul cnly 1o the extent no cther funding sousce is available or when payment from property tax revenues is required

hy an enforceable chligation.

A B C D E F G H 1 J K
Fund Sources
Bond Proceeds Reserve Balance Other RPTTF
Review balances
retained for RPTTF
Bonds Issued | Bends lssued approved balances Rent,
on or hefore on or after enforceable | retained for bond Grants,
Fund Balance Information by ROPS Period 12/31/10 01/01/11 obligations reserves Interest, Etc. Non-Admin Admin Total Comments
ROPS HI Actuals (01/01/13 - 6/30/13} ]
i Amount on G, 8 includes adjustments to include |
actual expenditures for Pepper Avenue and |10
project prior to 1-1-2013, The amounts were
Beginning Avallable Fund Balance {Actual 01/01/13) previously denied, but later approved in ROPS
Note that for the RPTTF, 1 + 2 should fie to colimns L and Q in the 13-14A. Housing bond balance excluded in
1 |Report of Prior Period Adjustments (PPAs) 22,193,040 903,864 - 14,538 62,850 -1 § 23,174,392 Jamount.
Revenue/income (Actual 06/30/13} Note that the RPTTF amounts| . RPTTF revenues received in January in prior
should tie to the ROPS Hl distributions from the County Auditor- ROPS peried. Does not include RPTTF
2 {Controfler 525,303 310,737 8,069,769 246,114 |'§ ' 9,181,923 jreceived in June of pricr ROPS pariod.
Expenditures for ROPS Il Enforceable Obligations (Actuaf
06/30/13) Note that for the RPTTF, 3 + 4 should e to columas N o
3 |and S in the Report of PPAs 3,523,143 448,123 48,102 5,366,063 200000 | & 9385451
Retentlon of Available Fund Balance {Actual 063043 No0te | F ¢ |~ v /1 74— 1 T
that the Non-Admin RPTTF amount should only include the L © |$46,114 retention in line 1, 4 to carry-over 1o
4 |retenticn of reserves for debt service approved in ROPS Il 2,744,770 46,114 | & 3.252,162 JROPS 14144,
ROPS Il RPTTF Prior Perlod Adjusiment Nole that the net Non- 3 -
Admin and Admin RPTTF armounts should tie to columns Cand T : :
5 Jin the Aeport of PPAs, : : 11,836 | -1 & 11,886
6 | Ending Actual Availahle Fund Balance {1 +2-3-4-5} $ 19,395200 | - : {8 - 344631% - 2771731 3 11,8986 | $ -| $ 19,706,836
ROPS 13-14A Estimate {07/01/13 - 12/31113)
Beginning Available Fund Balance (Actual 07/01/13) (C, D, E, . : A . A P : . Sl Shows $23,772 on Line H, 12. Balance shouid
7 |G, andi=4+6, F=H4+F6 and H=5+6} $ 19395200 § -F% .- ABETA S 2YBATIO AR N 237721 8 - | § 22,970,884 lbe $11.886.
Revenue/lncome (Estimate 12/31/13) ) C
Note that the RPTTF amounts should fie to the ROPS 13-14A : RPTTF revenus received in June of pricr ROPS
8 [distributions from the Gounty Auditor-Contrafler - 141,462 5,407,880 165,585 [ $ 5,714,927 |period.
Line C, 17 left biank due io cost adjustments for
1-10 and Pepper projects prior to ROPS 1.
Expenditures for 13-14A Enforceable Obligations Difficult to estimate expenses in BOPS 13-144
9 |{Estimate 12/31/13) 192,648 2,784,770 140,000 5,407,230 211,893 1'% 8736995 |unil analysis complate.
Retention of Available Fund Balance (Estimate 12/31/13}
Note that the RPTTF amounts may include the retention of . $46,114 retention carry-over from ROPS I {line
10 Jreserves for debt service approved in ROPS 13-14A 228,622 {46.1143) & 182,548 |H, 11)
11 {Ending Estimated Available Fund Balance {7 + 8-9-10) $ 19,395,200 % . e L 34,453 | $- - 278,635 | $ 237721 % -| $ 19,766,288 |Correct balance online H, 19 is $11,886.




Recognized Obligation Payment Schedule (RQPS ) 13-148 « ROPS Detall

January 1, 2014 through June 30, 2014

{Report Amounts in Whole Doliars)

A 8 C b E F G H ! J K L M N o P
Funding Source
Mon-Redevelopment Property Tax Trust Fund
{Non-RPTTF} RPTTE
CaontracAgreement | Gontract/Agraement Total Qutstanding
ltern# | Projact Name / Debt Obligakian Chligation Type Execulion Date Terméination Date Payee Desuription/Project Scops Project Area DOebt or Cbligation | _Fetired ; Bond Proceeds | Reserve Balance! — Cther Funds Non-Rdmin Admin Six-Month Tatal
- - 3 322,805,660 $ 10120003 7436328 | § 160,951 | § 9182201 | % 275496 [ § 27,067,978
3 |2008 Series A TAB's - Bonds ;Eonds Issued On or {4/30/2003 9/1/2027 LInion Bank/Trustes Public Improvement Bonds Merged Project N $ 543,650
Before 12/31/10 $ 5108812502 543,650.00
4 12005 Saries ATAB's - Bonds Bonds issued On or {6/25/2005 9/1/2035 Union BankiTrustee " {Fubic Improvement Bonds Merged Project N % 548,755
Belaore 12/31/10 3 4215851774 548,755.00
5 [2005 Series B TAB's - Bonds Bonds Issued On or (6252005 97172032 Union Bank/Tristee Housing Bonds Marged Project N k3 234,904
Batara 12/31/10 §_ 14,808,242 50 234,803.75
G 2006 Sernies G TABS - Bonds Iﬁonds Issued On or [6/25/2006 9/1/2035 Union Bank/Trustee Publhc Improvement Bonds Merged Project A £ 431,145
Bafore 12/31:10 ¥ 28571,287.50 431 ,145.00
7 320608 Sedes A TAE's - Bonds Bends Issued On or [4/29:2008 2:4/2037 Union BankTrustee Public Improvement Bonds Merged Project [ (3 1.117.964
Before 12:31/10 & 79.970,137.52 1,117,.963.75
B [2008 Sefies B TAB's - Bonds Bonds lssued On or [4/29/2008 0/1/2037 Linien Bank/Trustee Housing Bonds Merged Praject N 5 1.000.125
Before 1221/10 $ 6043950060 1,000,125.00
9 |2008 Serizs C TAB's - Bonds Bonds issued On or {4/20/2008 [ar72057 Urion Bank/Trustes Public lmprovement Bonds Merged Projact N $ 762,563
Beftre 12/31/10 $ 4443587500 762,562.50
11 }2003 Series A TAB's - Bond Resarves 1152014 63012014 Rialtc Successor Agency  |Public improvement Bonds - Reserve [Merged Project - N 3 580,528
Resarve far next Pering 580,528
12 |2005 Series A 1AB'S - Bond Resarves 1h2e14 6/30/2014 Rialio Successor Agency  |Public Improvement Bonds - Reserve  [Merged Project - N $ 260,314
Reserve far next Period 260,314
13 12005 Series B TAB's - Bond Reserves 14172014 B:30/2014 Riallo Successer Agensy  |Housing Bonds - Reserve Tor next Merged Project - [ E3 190,718
Resarva Pariod 150,716
4 {2005 Series G TAR's - Bond Resefves 17172014 B/30/2014 Rlalto Successer Agancy | Public improvement Bonds - Reserve  [Merged Project - N $ 310,157
Hesarve for next Perlod 310,151
15 (2008 Series A TAB's - Bond Reserves 1172014 6/30/2014 Rialto Successer Agency  |[Public improvement Bonds - Reserve iMergsd Project - N 3 576.787
Rezerve for next Period 576,787
16 |2D08 Series B TAB's - Bong Raserves 14112014 6:30/2014 Rialto Successor Agency  |Housing Bonds - Reserve for next Merged Projsct - N $ 474 264
Reserve Perigd 474,294
17 |2008 Series © TAB's - Bond Reserves 112044 &/30/2014 {Rialc Stcceasor Agency TFublic Improvement Bonds - Reserve [Merged Project - N H 380,647
Reserve for next Period 380,647
20 12007 GOP Rd mbursement Thirg-Party Loans  (12:4/2007 1202022 City of Fialto Public Improvement Agreement - Merged Project N F 185.982
reement Current Pericd Payment 1,681,576.00 185,982
22 {Enterprise - Agreement Business incentive  [5/21/1396 1213142016 Enterprise Sales Tax Retate Agreement Mergad Projsct 592,882 N 54,000 % 54,000
Agreaments
23 |Pusan Pipe - Agresmeant Business Incentive  [Bf11/2008 &11/2018 [Fusan Pipe Sates Tax Rebate Agreement Mergad Projest 94,632 [ 15,000 El 13.000
Agresments
31 |SA Admin Gosls - Admin Costs 1712014 6302014 Rialto Stccessor Agency | Staff Gost Merged Project B N $ 135,000
PaymentsOperation 135.000
32 [SA Admin Costs - Admin Costs 11172014 (67302014 Rialte Successor Agency  |Other servicesfadministrative cost Merged Project - N 3 13,237
Payments/Operation 13,237
33 ISA Admin Costs - Admin Costs 1172014 63072014 Rialto Successor Agency  {Legal Services Merged Project N 3 37.500
P Operation 37,500
34 |SA Admin Costs - Admin Costs 1372014 E/30/2014 Rialto Successor Agency  [Consultant sewvices Merged Project - N & 9.263
Payments/Oparation 9,263
35 {SA Admin Costs - Reserves 12014 6/30/2014 Rlako Successer Agency  |Reserve ta cover ROPS 14-15A Merged Prajact - N 80495 | % 80496
Payments/Qperation Admin Gosts
37 [SA Admin Costs - [Admin Costs 172018 8/30/2014 Gity of Rialte City finance and admin support Merged Project - N [ 44,433
PaymentsiOperation services 44,433
39 [Bond Servicing - PaymenyGperationiFeas 1142014 6/30/2014 Willdanilnian Bank Trustee Fees/Arbitrage Rebate Merged Projact - N 1 $ 20,000
[Services 211,300
50 [Project Management Projoct Management(1/1/2014 6/30/2014 Successor Agency Empioyee cost manage housing Merged Project - N E 65,567
Costs project for next period 65,567
53 1B, ield Project - A Imp! Infrastr [11/8/2011 B30/2014 Corverse Consulting services Marged Project - N 10,851 $ 10,95%
uolure
62 |Rialto Chanrel Grossings - Imp 6/27/2005 6/30/2014 SB County Flood improvement to fload control - tigationiherged Project 1,800,000 N 1,800,000 $ 1,800,000
Agreement luclure




Recognized Obligation Payment Schedule (ROPS ) 13-14B . ROPS Detail
January 1, 2014 through June 30, 2014
{Repert Amounts in Whole Doflars)

A B < *] 13 F G H i o K L M N [ P
Funding Source
Norn-Fedevelopment Praperty Tax Trust Fund
{Non-RPTTF) RPTTF
Contract/Agresment | Contract/Agraement Tatal Olistanding
{ fem# | Project Mame / Debt Obligatian Chligatien Type Execufion Date Termination Date Payee Description/Project Scops Project Area Debt or Obligation | Retired | Bond Proceeds | fisserve Balance! = Gther Funds Mon-Admin Adrin Six-Menth Tolal
83 |Cactus Basin #3* - Agreement Improvementfintrastr{1/1/2014 €730/2014 EE County Hoad Impravement to fisod cantrel - Igigation [Merged Project 2,200,000 N 2,200,000 3 2,200,000
ucture
65 [521 M. Rialto | ease Agresmant Improvement/infrastr |[8/1:2610 513112015 DiGiovanti Family Trust Part of Melrolink Expansion Project Marged Profect 67,950 N 21,150 3 21,150
ueture
70 [WalMart Supercenter Ap nt  |impro ast [7/15/2008 6/30201 4 Wal-hart infrastructure Reimburssment Merged Project 1,042,000 N 1,642,000 3 1,042,000
ucture Agresmant
71 {Metrolink Expansion Praject - improvementInfrasts [6/9/2009 6/30/2014 City of Rlalto Damolition of exist structure 10 expand [Merged Project 248,850 N 248,850 H 24B.350
Agreement ucture ink parking lat.
B4 {2004 HELF Loan Third-Parly Loans 9/3/2004 CHFA Housing Loan Merged Project 1,300,000 N 1,390,000 3 1,300,000
125 {SA Asset Holding - Property 17122014 Rlalio Successar Agancy  [SA property maintenance, repairs, Merged Project - N 25,006 3 25,000
Payments/Operation Maintenance utiliffes. Paid rom reserve under # 40
from previcus ROPS 12-138.
126 [Legal Service - Payments/Operation [Legal 142014 Stradting Yocca Carlson Cover any legai cosls for dissolution  {Merged Project - N 50,000 3 50.000
activity or fitigation expenses. Paid
from reserve under # 42 from previous
ROPS 12-138.
127 [Asset Dissolution - EEmpa-rty 1112014 G024 rkeyser Marston Gover costs o prepare plan and sale  |Merged Project - N 50.000 [ 50,000
Payments/Oparation Dispasitions Associales/Olher Vendors |assets. Paid from reserve under £ 43
from previous ROPS 12-13B.
128 |Audit Services - Professionat 112014 6/30/2014 Audit Services. Paid from reservs Merged Project - N 25,000 % 25.000
Payments/Operation Services under # 45 from pravious ROPS 12-
White Nelson Diehl Evans LL[138.
142 Ftaﬂ Casts - housing successar Admin Cosis 11112014 6/30/2014 Rialto Housing Authority Manitor existing agreemants/New Merged Project - [ ES 38,000
Project 36,000
143 ll.egal Setvices - housing successar |Lagal 24 5/30/2014 SYCR Existing agreement/New Brojscts {Marged Project - N 40,000 E3 49,000
144 [Contract Services - housing Protessional /2a14 B/30/2014 Kaysar Marstor Existing agreemeniNew Projects Merged Praject - [ 20,000 3 20,600
SUCCESSOY Services
145 [H) NEWY PAYMENTS - ROPS 13- |Miscallansous 1172014 5/30/2014 Nons MNone - N F] -
148
146 |San Barnarding Ave. Alignment Improvementinfrastrli/1/2014 61302014 Cily of Rialts Road improvements to San Marged Project 3,000,000 ] 3,000,000 3 3,000,000
uciure Bernardino Avenua between Riverside
‘&vanue and Willow Avanus.
147 |Cedar Ave, Alignment Improvement/Intrastri/1/2014 630,201 4 City of Rialta Road improvements to Cedar Avenue [Marged Project $700.000 N 700,000 $ 206,000
ucture between Bassline Avenus and 210
Fregway,
148 [Trickleside Alley Improvementinirast [11/2614 6/30;2014 Cly of Rlslto Impravemsnts to an existing alleyin - |Mergad Project $1,000,000 N 1,600,600 $ 1.000,000
uctiite Downtown Waest of Riverside Avenue
and betwsen Rlalte Avenue and First
Avenue.
149 {Affordable Hausing Project (OPADDAConstructi [1/1/2014 16/30/2614 Tﬁia\lo Housing Authorty Unknown affordable housing project  jMerged Praject §7.175.328 [] 7.175,328 E3 7.175,328
on for aequisttion and development with
exlsting housing band funds.
150 Miscellaneous 1412014 6/30/2014 Rialto Unifisd School Adjustments made o FY 200808 and [Mergad Project 119,212 N 119,213 3 119213
District FY 2009/10 pass-through payments in
Rialto Uinified School District Industrial Project Area, per court ruling
Demand requiring Post-ERAF calculation,
151 Miscellaneous 17172014 6/30:2014 Chattey Gommunity College |Adjustments made to FY 200809 and |Merged Project 5,808 N 5.808 $ 5,808
District Y 2009/1¢ pass-through payments in
industrial and Added Project Areas,
per court ruling requiring Post-ERAF
Chatfey College Demand calculation.
152 Miscellanesus 112014 E30/2014 San Bernarding Cormmunity fAdiustments made lo FYY 200899 and |Merged Project 87,881 ] 87.881 $ 8788
College District FY 2009/10 pass-through payments in
Industrial, Added and Gateway Project
Areas, per court ruling raguiring Post-
San Bernardino Coflege Demand ERAF cafcutation.




Recoginized Obligation Payment Schedule {(ROPS ) 13-14B - ROPS Detail
Jamrary 1, 20114 through June 30, 2014
(Repert Amounts in Whele Dollars)

A B C 2] E F G H 1 J X L M N =] P

Funding Source
Mon-Redevelopment Property Tax Trust Fund

{Non-RPTTE) RPTTF
ContractAgreement | Contract/Agreement Total Qutstanding
ftam # Project Name / Debt Obligation Obligation Type Fxeculion Date Termination Date Payee Description/Project Scope Project Area Debtor Obligation | Retired | Bond Proceeds | Reserve Balance Other Funds Mon-Admin Adin Six-Month Tatal
153 Miscalaneous 71/2014 6/30/2014 San Bamardine County Adjustments made to FY 200609 and |Mergad Project 17,775 N 17,775 3 172,775
Superintsndent of Schocls |FY 2009/10 pass-through payments in
Industrial, Added and Gateway Project
San Bamardine County Areas, per court ruling reguiring Post
Superimendent Demand ERAF i
154 [Structure Demolitions at Successor }Frapaﬂy 141/20t4 6/30/2014 Rialto Successor Agency  {Damelish existing dilapidated struclure [Merged Praject - N 20,000 ] 20,000

Agenry Parcels Mainterance on Successor Agenoy property al 2530

S. Lilac Ave. and 1394 L.aure! Ava,




Recognized Obligation Payment Schedule (ROPS) 13-14B - Report of Fund Balances
(Repon Amounts in Whoie Dokars)

Pursuant to Health and Safety Code section 34177(l), Redevelopment Properly Tax Trust Fund (RPTTF) may be listed as a source of paymenf on the ROPS, bul only to the extent no other funding source is avallable or when payment from praperty tax revenues is required

by an enforceable obligation.
A [ B

C D E F G H 1 J K
Fund Sources
Bond Proceeds Reserve Balance Other APTTF
Review balances |
ratained for RPTTF
Bonds Issued | Bonds Issued approved balances Rent,
on or before on of after enforceable retained for bond Grants,
Fund Balance Information by ROPS Period 12/311G o111 obligations reserves interast, Eic. Non-Admin Admin Total Comments
ROPS Hl Actuails {01/01/13 - 6/30/13)
Amount on C, & includes adjustments to include
actual expenditures for Pepper Avenue and 110
vroject pricr to 1-1-2013. The amounts were
Beginning Available Fund Balance (Actual 01/01/13) previously denied, but later approved in ROPS
MNote that for the RPTTF, 1 + 2 should tie to columns L and Q n the . . 13-14A. Housing bond balance excluded in
1 |Report of Prior Period Adjustments {PPAs) 22,193,040 203,864 - 14,538 62,950 -1 $ 23,174,382 [amount.
Revenuedncome (Actual 06/30/13) Note that the RPTTF amounts; i RPTTF revenues recsived in January in prior
should tie to the ROPS 1li distributions from the County Auditor- ROPS period. Does not include RPTTF
2 |Controller 525,303 310,737 8,098,769 246,114 1 $ - 9,181,923 |received in.June of prior ROPS period.
Expenditures for ROPS Ml Enforceabie Obligations (Actual
06/30/13) Note that for the RPTTF, 3 + 4 should tie to colurns N : -
3 Jand §in the Report of PPAs 3,323,143 448,123 48,102 5,366,083 200,000 [ §- 9;385,431
{Retention of Available Fund Balance (Actual 06/30/13) Note ]
] that the Mon-Admin RFTTF amount should only iInclude the 0 - |$48,114 retention in line |, 4 1o carry-over to
4 {iretention of reserves for debt service approved in RGPS i - 421,278 - 2.784.770 46,1141 & 3,257,162 |ROPS 14-14A
ROPS HI RPTTF Prior Period Adjustment Note isat the net Non- ;
Adrin and Admin RPTTF amounts should tie to coflumns O and T ' . R
5 |in the Report of PPAs 3 11 886 -1 % 11,8486
6 | Ending Actial Avatlahle Fund Balance {142-3- 4 5) $. 19,395,200 $ 3446318 - 2711731 5. 11,886 | § -1% 19,706,836
ROPS 13-14A Estimate (07/01/13 - 12/31/13)
Beginning Available Fund Balance (Actual 07/01{13) (C, D, E sl L I B . . ; : : Shows $23,772 on Line H, 12. Balance should
7 G, and1=4+6,F=H4+¥F6,andH=54+86) - $19,395200 | § $ . assyal |'$ . 2,734,770 277173 | § 237721 % - § 22,970,884 |be $11,886.
Revenue{lncome {Estimate 12/31/13) R
Note that ihe RPTTF amounts should tie to the ROPS 13-14A -+ JRPTTF revenue received in June of prior ROPS
8 [distributions from the County Auditor-Controller - 141,462 5 447,880 165,585 | § 5,714,927 {period.
o Line C, 17 ieft blank due to cost adjustments for
1-10 and Pepper projects prier to ROPS I,
Expenditures for 13-14A Enforceable Obilgations R Difficult to estimate expenses in ROPS 13-14A
8 i{Estimate 12/31/13) 192,648 2,784,770 146,000 5,407,880 211,699 | ' 8,736,995 [until analysis complets.
Retention of Avallable Fund Balance (Estimate 12/31/13) S )
MNote that the RPTTF amounts may include the retention of S $46,114 retention carry-over from ROPS HI (line
10 preserves for debt service approved in AOPS 13-144A 208 832 (46,114 & 182,518 H, 11}
11 {Ending Estimated Available Fund Balance (7 + 8- 910} $ 19,395,_@0' 5 18- 3446318 - 278,635 § 23,772 [ $: - | % 19,766,298 jCarrect balance on line H, 19is $11,888.
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Recognized Obligation Payment Schedule 13-14B - Notes
January 1, 2014 through June 30, 2014

ltemn # | Notes/Comments
ROPS DETAIL SHEET -
23 |Reserve from carry-over of $39,896 from ROPS Il per DOF approval in ROPS 13-14A. B
37, 39, 50 {Other Funds scurce is from rents and loan receivables, ~
41 | Any remaining funds to support other administrative activity, as specified in Administrative Budget approved by COB.

Other Funds source is from USEPA Grant.

Approved in RO 3- -14A. Carry-over to ROPS 13-14B due to on-going litigation.

ROPS 1ll. Included to ROPS 13-14b due to on-going litigatio

Prewougly denl e
Wal-Mart agreement was included in ROPS 13-14A, fund source is bonds. The project has not commenced and is re

-submitted in ROPS 13-14B.

71 |Metrolink project was included in ROPS 13-14A, fund source is bonds. The project has not commenced and is re-submitted in ROPS 13-14B.
Reserve of $1.3 Million established for payrnent duein September 2014.

Reserve source from Other Funds DDR in ROPS Ill to cover possible costs for future obligations for dissolution activities.

Reserve source is from Low Mod Housing Funds, which were transferred to housing successor per LMH DDR and Housing Asset Transfer Form. Placed in Reserve

142-144 Jcolumn per DOF Instructions
146-148 {New projects utilizing bond funds known as 2005 Series A, compliance with HSC 34191.4{ ¢ ). ~ N
In ROPS 13-14A, $7,175,328 of housing bond funds was approved for the Crossroads Mixed Use Project (#134). The agresment with the developer expired. The
housing successor agency, Rialto Housing Authority, requested that this amount be on ROPS 13-14B to be used either for agreement extension for the Crossroads
project or for new project with a different developer. If approved, the funds will be used for either consiruction costs or acquisition. The fund source is from housing
149 [bonds. The amount was listed under Reserve column per ROPS Instructions, page 3.
" litems added due to demands received to adjust prior pass-through payments The request is due to Los Angeles Unified School District vs. Los Angeles County
150-153 |ruling on requiring calculations based on post-ERAF.
ltem relates o demolition of dilapidated structures at two separate Successor Agency parcels. The estimate total amount is $20,000. Other Fund source is from
154 jrents and loan receivables.

PRIOR PERIOD ADJUSTMENTS SHEET

n RQPS" flf $46,114 carried over as reserve to cover Administrative Allowance in ROPS > 13-14A
Any unspent funds carried cver to cover overhead costs incurred by City, per ROPS Il

$96,382 previously requested in ROPS Ill. DOF approved $30,199 in DDR process. The remaining balance was conveyed through DDR process.

Set-aside in reserve for future payments related to dissolution activity, per DOF approved ROPS IH.
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MUNICIPAL BOND

' B a M INSURANCE POLICY

ISSUER: [NAME OF ISSUER] Policy No:

MEMBER: [NAME OF MEMBER]

BONDS: $ in aggregate principal amount Effective Date:
of [NAME OF TRANSACTION] [and maturing on]

Risk Premidm:

UNCONDITIONALLY AND IRREVOCABLY agrees to pay to the trustee ’ agent (the “Paying
Agent”) for the Bonds named above (as set forth in the documentation provi
erms of this Policy (which
includes each endorsement hereto), that portion of the principal of and intgre that shall become Due for

On the later of the day on which such principal an
following the Business Day on which BAM shall have re ayment, BAM will disburse (but without

nefit of each Owner of the Bonds, the face

amount of principal of and interest on the Bonds that is t but is then unpaid by reason of Nonpayment by
the Issuer, but only upon receipt by BAM, in a fo to it, of (a) evidence of the Owner’s right to
receive payment of such principal or interest the evidence, including any appropriate instruments of
assignment, that all of the Owner’s rights wit! ch principal or interest that is Due for Payment shall

1:00 p.m. (New York tlme) on such Busmes ay; otherwise, it will be deemed received on the next Business Day. If any
Notice of Nonpayment received by B i e deemed not to have been received by BAM for purposes of
the preceding sentence, and BAM s Trustee, Paying Agent or Owner, as appropriate, any of whom
ursement under this Policy in respect of a Bond and to the extent of
ofy such Bond, any appurtenant coupon to such Bond and right to receipt of
and shall be fully subrogated to the rights of the Owner, including the
. Payment by BAM either to the Trustee or Paying Agent for the benefit of

payment of principal of or inte
Owner’s right to receive pa

Spec1ﬁed his Policy. “Business Day” means any day other than (a) a Saturday or Sunday or (b) a day on
ituti State of New York or the Insurer’s Fiscal Agent (as defined herein) are authorized or required
ain closed. “Due for Payment” means (a) when referring to the principal of a Bond, payable
te thereof or the date on which the same shall have been duly called for mandatory sinking fund
redemption and does ngf refer to any earlier date on which payment is due by reason of call for redemption (other than by
mandatory sinking fi redemption), acceleration or other advancement of maturity (unless BAM shall elect, in its sole
discretion, to pa ch principal due upon such acceleration together with any accrued interest to the date of acceleration) and
(b) when referring to interest on a Bond, payable on the stated date for payment of interest. “Nonpayment” means, in respect of
a Bond, the failure of the Issuer to have provided sufficient funds to the Trustee or, if there is no Trustee, to the Paying Agent
for payment in full of all principal and interest that is Due for Payment on such Bond. “Nonpayment” shall also include, in
respect of a Bond, any payment made to an Owner by or on behalf of the Issuer of principal or interest that is Due for Payment,
which payment has been recovered from such Owner pursuant to the United States Bankruptcy Code in accordance with a final,
nonappealable order of a court having competent jurisdiction. “Notice” means delivery to BAM of a notice of claim and certificate,
by certified mail, email or telecopy as set forth on the attached Schedule or other acceptable electronic delivery, in a form satisfactory
to BAM, from and signed by an Owner, the Trustee or the Paying Agent, which notice shall specify (a) the person or entity making
the claim, (b) the Policy Number, (c) the claimed amount, (d) payment instructions and (e) the date such claimed amount becomes or
became Due for Payment. “Owner” means, in respect of a Bond, the person or entity who, at the time of Nonpayment, is entitled
under the terms of such Bond to payment thereof, except that “Owner” shall not include the Issuer, the Member or any other person
or entity whose direct or indirect obligation constitutes the underlying security for the Bonds.



BAM may appoint a fiscal agent (the “Insurer’s Fiscal Agent”) for purposes of this Policy by giving written notice to the
Trustee, the Paying Agent, the Member and the Issuer specifying the name and notice address of the Insurer’s Fiscal Agent. From
and after the date of receipt of such notice by the Trustee, the Paying Agent, the Member or the Issuer (a) copies of all notices
required to be delivered to BAM pursuant to this Policy shall be simultaneously delivered to the Insurer’s Fiscal Agent and to BAM
and shall not be deemed received until received by both and (b) all payments required to be made by BAM under this Policy may be
made directly by BAM or by the Insurer’s Fiscal Agent on behalf of BAM. The Insurer’s Fiscal Agent is the agent of BAM only,
and the Insurer’s Fiscal Agent shall in no event be liable to the Trustee, Paying Agent or any Owner for any act of the Insurer’s Fiscal
Agent or any failure of BAM to deposit or cause to be deposited sufficient funds to make payments due under this Policy.

To the fullest extent permitted by applicable law, BAM agrees not to assert, and hereby waives, only for the benefit of each
Owner, all rights (whether by counterclaim, setoff or otherwise) and defenses (including, without limitation, the defense of fraud),
whether acquired by subrogation, assignment or otherwise, to the extent that such rights and defenses may be ayailable to BAM to

canceled or revoked.

This Policy sets forth in full the undertaking of BAM and shall not be modified, altered or a
or instrument, including any modification or amendment thereto. Except to the extent expressly m
any premium paid in respect of this Policy is nonrefundable for any reason whatsoever, includi

In witness whereof, BUILD AMERICA MUTUAL ASSURANCE CO
behalf by its Authorized Officer.

L ASSURANCE COMPANY




Email:

claims@buildamerica.com
Address:

1 World Financial Center, 27" floor

200 Liberty Street

New York, New York 10281
Telecopy:

212-235-5214 (attention: Claims)

Notices (Unless Otherwise Specified by BAM)
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FOR ADDITIONAL BOOKS: ELABRA.COM OR (888) 935-2272
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