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DEVELOPMENT IMPACT FEE CREDIT AGREEMENT

between

THE CITY OF FONTANA
a California municipal corporation

and

SIERRA AVENUE INDUSTRIAL, LLC,
a Delaware limited liability company
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DEVELOPMENT IMPACT FEE CREDIT AGREEMENT

1. PARTIES AND DATE

This Development Impact Fee Credit Agreement (“Agreement’) is made this day of
July, 2024 for reference purposes only, between: The City of Fontana (“City”), a California
municipal corporation and Sierra Avenue Industrial, LLC, a Delaware limited liability company
(“Developer”). The term “Developer” includes Developer and its successors to all or any portion of
the Property. This Agreement will not become effective until the date (“Effective Date’”) on which
all of the following are true:

(i) This Agreement has been approved and executed by the appropriate authorities of the
Developer, as defined in this Section 1, and this Agreement has been delivered to the
City;

(i)  Following all legally required notices and hearings, this Agreement has been
approved by the City’s City Council; and

(ili)  This Agreement has been executed by the appropriate authorities of the City and
delivered to Developer.

2. RECITALS

2.1  Developer owns certain real property located in the City of Fontana, San Bernardino
County, State of California, and shall be referred to herein as the “Property”. The Property is more
particularly shown in Exhibit “A” attached hereto and incorporated by reference herein and consists
of approximately 35.070 gross acres and 32.274 net acres.

2.2  The Developer is developing an approximately 690,967 square foot warehouse
building on the Property more particularly described as Parcel 1 of Parcel Map No. 20250
(“Project™).

2.3 The City has imposed certain conditions of approval on the Project in connection with
the City’s issuance of a building permit for the Project, which conditions, among other things,
require the payment of, among others, certain Circulation development impact fees (“Subject
Development Fees”) as follows:

Subject Development Fee | Construction In-Lieu | Net Development Fee

Obligation Amount Obligation
Circulation $2,494,390.87 $1,622,122.38 $872,268.49
Total $2,494,390.87 $1,622,122.38 $872,268.49

Such fees are set based upon the City’s determination as to the square footage of the warehouse
attributable to the Project as more particularly set forth in Exhibit “B” attached hereto and
incorporated by reference herein.

2
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2.4 In satisfaction of the Subject Development Fee Obligation as identified in Recital 2.3
above, Developer shall, at its sole cost, expense and liability, construct and dedicate to the City
certain public improvements as more particularly set forth in this Agreement.

3. TERMS
3.1  Payment of Subject Development Fees

3.1.1 Payment of Subject Development Fees. Developer would, in the absence of
this Agreement, be obligated to pay the Subject Development Fees described in Recital 2.3 in
accordance with the City’s normal fee payment schedule, as a condition to the issuance of a building
permit for the Project. Such amount would total Two Million Four Hundred Ninety-Four Thousand
Three Hundred Ninety and 87/100ths Dollars ($2,494,390.87) (“Subject Development Fee
Obligation”). However, Developer shall construct and dedicate the Subject Improvements as set
forth in Section 3.2 below, at a cost to Developer of approximately One Million Six Hundred
Twenty Two Thousand One Hundred Twenty Two and 38/100ths Dollars ($1,622,122.38).
Therefore, upon Developer’s dedication to City and City’s acceptance of the Subject Improvements,
as defined and set forth in Section 3.2.1, below, Developer shall be deemed to have satisfied its
Subject Development Fee Obligation. Developer shall thereafter be entitled to no further payment,
reimbursement or refund arising out of or related to the Subject Development Impact Fee Obligation.

3.1.2 Full Satisfaction of Subject Development Fees. The Subject Development
Fee Obligation shall be satisfied for the Project in consideration of Developer’s construction and
dedication, and the City’s acceptance, of those Subject Improvements, as defined and set forth in
Section 3.2.1, below, in accordance with this Agreement.

3.2 Construction and Dedication of Subject Improvements.

3.2.1 Construction and Dedication of Subject Improvements. In satisfaction of
the Subject Development Fees for the Project as set forth in Recital 2.3, Developer shall, at its sole
cost, expense and liability, develop and dedicate to the City those certain public Circulation
improvements (“Subject Improvements™) described in Exhibit “C-1 & C-2” attached hereto and
incorporated by reference herein. Developer shall develop the Subject Improvements in accordance
with plans and specifications to be approved by the City, in accordance with then-current City public
works standards and policies. The Subject Improvements shall be dedicated to the City as provided
in Section 3.2.3. Developer hereby warrants and guarantees all Subject Improvements against any
defective work or labor done, or defective materials furnished in the performance of this Agreement,
including the maintenance of all landscaping within the Property in a vigorous and thriving condition
reasonably acceptable to City, for a period of one (1) year following completion of the work and
acceptance by City (“Warranty”). During the Warranty, Developer shall repair, replace, or
reconstruct any defective or otherwise unsatisfactory portion of the Subject Improvements, in
accordance with the current ordinances, resolutions, regulations, codes, standards, or other
requirements of City, and to the approval of the City Engineer. All repairs, replacements, or
reconstruction during the Warranty shall be at the sole cost, expense, and liability of Developer and
its surety. As to any Subject Improvements that have been repaired, replaced, or reconstructed
during the Warranty, Developer and its surety hereby agree to extend the Warranty for an additional
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one (1) year period following City’s acceptance of the repaired, replaced, or reconstructed Subject
Improvements. Nothing herein shall relieve Developer from any other liability it may have under
federal, state, or local law to repair, replace, or reconstruct any Subject Improvement following
expiration of the Warranty or any extension thereof. Developer’s warranty obligation under this
section shall survive the expiration or termination of this Agreement.

3.2.2 Subdivision Improvement Agreements. Developer and City have heretofore
entered into one or more subdivision improvement agreements for the Project, pursuant to
Government Code section 66462 (“Improvement Agreement”). All work required to be completed
by Developer under this Agreement shall be subject to the provisions of the Improvement
Agreement, including, without limitation, the security, insurance, prevailing wage, and
indemnification provisions thereof.

3.2.3 Meaning of “Dedicate.” The term “dedicate,” as used in this Agreement,
means to acquire all necessary land or rights-of-way and to construct thereon the Subject
Improvements required by this Agreement, and thereafter to offer to convey such land/rights-of-way
and improvements to the City at no cost to the City. Developer shall offer the land/rights-of-way
and Subject Improvements at the time required by the City Engineer in the exercise of his or her
reasonable discretion. The satisfaction of Developer’s obligations with respect to the dedication of
the Subject Improvements described in this Section 3.2 shall be contingent upon the City Council’s
acceptance of said improvements, which acceptance shall occur in a manner consistent with the
City’s standard policies and standards for the acceptance of dedicated improvements.

3.3 Not a Statutory Development Agreement. This Agreement is not a statutory
development agreement as described by Government Code section 65864, et seq. This Agreement
confers no vested entitlements with respect to the development of the Project. This Agreement does
not limit, in any way whatsoever, any authority the City may have to lawfully increase Impact Fees,
change land use regulations, or otherwise lawfully exercise all powers available to the City pursuant
to its police power, statutes, and judicial decision. Likewise, nothing in this Agreement shall limit,
in any way, any right or remedy Developer may have to protest or challenge any unlawful increase
in the Impact Fees. Except where subject to partial or total satisfaction as provided in this
Agreement, Developer shall pay all Impact Fees, as they may be adjusted by the City during
construction of the Project. Without limiting the generality of the foregoing paragraph, if the City at
any time increases its Impact Fees, and such increases can otherwise be lawfully imposed against the
Project, then Developer (or its successors, as applicable) shall pay the increased Impact Fees for only
those portions of the Project (units or acreage, as applicable) for which the prior, lower Impact Fees
have not yet been paid in full at the time provided for in this Agreement. If the City increases any
Subject Development Fee, and such increase results in the value (as established by the applicable fee
program) of the Subject Improvements being less than Developer’s increased Subject Development
Fees for only those portions of the Project for which the prior, lower Impact Fees have not yet been
paid in full, then Developer shall pay the amount of the difference between the Subject
Improvement’s value and the increased amount of the Subject Development Fees.
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3.4  City’s Remedies Upon Default. Subject to Section 3.2, if the Developer fails to
complete and offer for dedication a particular public improvement described in Section 3.2 in the
manner required by this Agreement then the City may, upon fifteen (15) days’ prior written notice to
the Developer, exercise any one or more of the following remedies, independently or conjunctively:

(i) The City may terminate this Agreement in its entirety and shall have no
obligation to reduce the Developer's Subject Development Fee Obligation as
set forth in Section 3.1; provided, however, that the City shall either (1)
reimburse the Developer for the Developer’s actual third-party costs (without
interest) incurred with respect to any public improvements satisfactorily
completed and dedicated to the City prior to termination, or (2) reimburse the
Developer’s Impact Fee obligation in a particular category in an amount equal
to the Developer’s actual third-party costs (without interest) incurred with
respect to the public improvements related to that category that are
satisfactorily completed and dedicated to the City prior to termination;
provided, however, that the maximum amount of the reimbursement paid or
credit given pursuant to (1) or (2) above shall not exceed the cost for the
public improvements satisfactorily completed and dedicated prior to
termination as set forth in the applicable fee program or study upon which the
applicable Impact Fee is based; or

(i)  The City may terminate this Agreement in its entirety and shall have no
obligation to credit to Developer the Subject Impact Fee reduction as set forth
in Section 3.1; provided, however, that the City shall either (1) reimburse the
Developer for the value (“Incomplete Value”), as determined in the City
Engineer’s reasonable discretion, of any public improvements that are not
satisfactorily completed and dedicated to the City prior to termination; or

(ili))  The City may exercise any other right or remedy available to it at law or in
equity.

3.5 No Waiver. Developer’s or the City’s failure to insist on performance of any of the
terms or conditions of this Agreement or to exercise any right, remedy or privilege, or Developer’s
or the City’s waiver of any breach hereunder, shall not thereafter be deemed a subsequent waiver of
any other terms, conditions, or rights, remedies or privileges, whether of the same or similar type.
No party will be deemed to have waived any rights under this Agreement unless the waiver is made
in writing and signed by the waiving party’s duly authorized representative. All rights and remedies
provided for under this Agreement are cumulative.

3.6  Cooperation. The parties agree to cooperate with each other in furthering the
purposes of this Agreement. The parties hereby agree to take such other actions and execute such
other reasonable documents as are consistent with this Agreement and as are reasonably necessary to
effectuate this Agreement; provided, however, that the foregoing shall not require the City to take
any legislative act or exercise its discretion in any particular manner.

16498.00001\9162190.1



3.7  Entire Agreement. This Agreement contains the final and complete agreement
between the parties with respect to the matters herein discussed and supersedes all previous
communications and agreements between them, either oral or written, to the extent such prior
communications and agreements are inconsistent with this Agreement.

3.8 No Agency. Each party acknowledges that it is not the agent or fiduciary of the other.

3.9 No Assignment. This Agreement, including, without limitation, the parties’
obligations under Section 3.2, is not assignable, in whole or in part, by Developer, without the prior
written consent of the City, and any attempt to make such assignment shall be void and shall
constitute an incurable material default under this Agreement.

3.10 Attorneys’ Fees. In the event that any action or proceeding is commenced to
regarding any term of this Agreement, the prevailing party in such action or proceeding, in addition
to all other relief to which it may be entitled, shall be entitled to recover from the other party the
prevailing party’s costs of suit and reasonable attorneys’ fees. The prevailing party shall be as
determined by the court in accordance with Code of Civil Procedure section 1032. The attorneys’
costs and expert fees recoverable pursuant to this Section 3.10 include, without limitation, attorneys’
costs and expert fees incurred on appeal and those incurred in enforcing any judgment rendered.
Attorneys’ costs and fees may be recovered as an element of costs in the underlying action or
proceeding or in a separate recovery action.

3.11 Notices. All notices, demands or other communications (collectively, “Notices”)
required or allowed by this Agreement shall be in writing and shall be considered given: (i) when
delivered in person to the recipient named below; or (ii) three (3) business days after deposit in the
United States mail, postage prepaid, addressed to the recipient named below; or (iii) on the date of
delivery by facsimile transmission to the recipient named below. All Notices shall be addressed as
follows:

If to the City: City Manager
City of Fontana
8353 Sierra Avenue
Fontana, CA 92334-0518

With copies to: Best Best & Krieger LLP
2855 E. Guasti Rd., Suite 400
Ontario, CA 91767
Attn: Ruben Duran

If to Developer: Sierra Avenue Industrial, LLC
2442 Dupont Drive
Irvine, CA 92612
Attn: Jacob R. LeBlanc

and
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MetLife Investment Management

601 South Figueroa Street, Suite 2900
Los Angeles, CA 90017

Attn: James Williams

With copies to: Ballard Spahr LLP
1225 17" Street, Suite 2300
Denver, CO 80202-5596
Attn: Alicia B. Clark, Esqg.

Any party may, by notice given at any time, require subsequent Notices to be given to another
person or entity, whether a party or an officer or representative of a party, or to a different address,
or both. Notices given before actual receipt of Notice of change shall not be invalidated by the
change.

3.12 Governing Law. This Agreement and its provisions shall in all respects be
interpreted, construed, enforced and governed by and under the laws of the State of California,
without regard to its conflict of laws principles.

3.13 Consent to Jurisdiction, Venue and Service. Any action or proceeding brought
respecting this Agreement shall be instituted and maintained in the appropriate court in the County of
San Bernardino, California. Developer hereby forgoes and waives any provision of State or Federal
law or judicial decision providing for a change of venue from such court on the grounds that the City
IS or may be a party to any such action or proceeding, including, without limitation, California Code
of Civil Procedure section 394. Each party hereby irrevocably consents to the personal jurisdiction of
the court. Service of process may be made in any manner provided by law.

3.14 Modification. This Agreement may be modified only by another written instrument
duly authorized and executed by the parties. The foregoing notwithstanding, the City Manager is
hereby authorized to make such minor amendments to this Agreement on behalf of the City as the
City Manager may deem prudent and necessary in its administration, with the concurrence of the
City Attorney.

3.15 Severability. The provisions of this Agreement are specifically made severable. If
any clause, provision, rights and/or remedy provided for herein is unlawful or unenforceable, the
remainder of this Agreement shall remain in effect and be enforced as if such clause, provision, right
and/or remedy were not contained herein.

3.16 Rules of Construction. The language in all parts of this Agreement shall in all cases
be construed as a whole according to its fair meaning, and not strictly for or against, either the City
or Developer. Section headings in this Agreement are for convenience only and are not to be
considered as a part of this Agreement or in any way limiting or amplifying the provisions hereof.
All provisions and any variations thereof shall be deemed to refer to the masculine, feminine, neuter,
singular or plural, as the identification of the person or persons, firm or firms, corporation or
corporations may require. This Agreement is the product of mutual negotiation and drafting efforts.
Accordingly, the judicial rule of construction that ambiguities in a document are to be construed
against the drafter of that document shall have no application to the interpretation or enforcement of
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this Agreement. In any action or proceeding to interpret or enforce this Agreement, the finder of fact
may refer to such extrinsic evidence not directly in conflict with the express terms hereof to ascertain
and give effect to the intent of the parties to this Agreement.

3.17 Execution/Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be an original and all such counterparts together shall constitute the
entire agreement of the parties hereto.

3.18 Authorization. Each individual executing this Agreement hereby represents and
warrants that he or she has the full power and authority to execute this Agreement on behalf of the
named parties.

[Signatures on Following Pages]

16498.00001\9162190.1



SIGNATURE PAGE
TO
DEVELOPMENT IMPACT FEE CREDIT AGREEMENT

CITY OF FONTANA

By:

Matthew C. Ballantyne
City Manager

Attest:

By:

Germaine Key, City Clerk

Approved as to form:

Best Best & Krieger LLP
City Attorney

By:

Phillip Burum, Deputy City Manager
Development Services Organization

By:

Gia Kim
Public Works Director/City Engineer

[Signatures continued on next page]
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SIGNATURE PAGE
TO
DEVELOPMENT IMPACT FEE CREDIT AGREEMENT

DEVELOPER:

SIERRA AVENUE INDUSTRIAL, LLC,
a Delaware limited liability company

By: SIERRA AVENUE INDUSTRIAL PG, LLC,
a Delaware limited liability company,
its Managing Member

By: PDC SOCALLLC,
a Delaware limited liability company,
its Manager

By:

Jacob R. LeBlanc
Local Partner
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EXHIBIT A
TO
DEVELOPMENT IMPACT FEE CREDIT AGREEMENT
Depiction of Property

[Attached, consisting of 1 Sheet]
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EXHIBIT B
TO
DEVELOPMENT IMPACT FEE CREDIT AGREEMENT
Subject Development Fees

[Attached, consisting of 1 Sheet]
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EXHIBIT "B"
SUBJECT DEVELOPMENT FEES

DEVELOPMENT IMPACT FEE CREDIT AGREEMENT
SIERRA AVENUE INDUSTRIAL, LLC - 16604 SLOVER AVENUE, FONTANA, CA
PARCEL MAP NO. 20250

I. TRAFFIC/CIRCULATION FEE

CIRCULATION ELEMENT IMPACT FEE

Industrial
Total Construction Credit

QUANTITY
690,967 SF S

FEE
3.61

TOTAL
$ 2,494,390.87
$ 1,622,122.38

TOTAL OBLIGATION - REMAINING FEES DUE

$ 872,268.49

CIRCULATION CON TION CREDIT
TRAFFIC SIGNAL - SLOVER & JUNIPER:

QUANTITY

PROGRAM

CcosT

MOBILIZATION 118 $ 458637 $ 4,586.37
ACCESS RAMP PER CITY STANDARD 1003 3EA $ 19,762.85 $  59,288.56
STREET SIGNING & STRIPING 118 $ 660668 $ 6,606.68
TRAFFIC CONTROL 1L $ 779641 $ 7,796.41
STAKING 1LS $ 533274 $ 5,332.74
TRAFFIC SIGNAL 118 $459,94821 $ 459,948.21
TRAFFIC SIGNAL INTERCONNECT 1,325LF S 63.79 $ 84,521.75
SUBTOTAL - TRAFFIC SIGNAL $ 628,080.71
SLOVER AVENUE (SOUTH OF 22' SOUTH OF CURB):
MOBILIZATION 118 $ 595425 $ 5,954.25
8" CURB & GUTTER 2,435LF  $ 2287 $ 55,688.45
ASPHALT GRIND & OVERLAY 84,676 SF  $ 146 $ 123,626.96
STREET SIGNING & STRIPING 118 $ 660668 $ 6,606.68
LANDSCAPING & COBBLE 118 $336,297.52 $ 336,297.52
TRAFFIC CONTROL 118 $ 779641 $ 7,796.41
STAKING 118 $ 13,295.47 S 13,295.47
GRADING 14,088SF S 500 $ 70,440.00
SUBTOTAL - SLOVER AVENUE $ 619,705.74
SUBTOTAL - CIRCULATION CONSTRUCTION CREDIT $1,247,786.45
CONSTRUCTION CONTINGENCY (10%) $  124,778.64
CONSTRUCTION SOFT COSTS: DESIGN & PERMITS/FEES, CONSTRUCTION MANAGEMENT (20%) $  249,557.29

TOTAL - CIRCULATION CONSTRUCTION CREDIT

$1,622,122.38




EXHIBIT C-1 & C-2
TO
DEVELOPMENT IMPACT FEE CREDIT AGREEMENT
Subject Improvements

[Attached, consisting of 2 Sheet]
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EXHIBIT 'C-T
SUBJECT OFFSITE IMPROVEMENTS
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EXHIBIT 'C-2’
SUBJECT OFFSITE IMPROVEMENTS

J __ 3" TRAFFIC SIGNAL SEE LOWER LEFT
E%TERC%%%IT STREET LIGHT
CYPRESS 5| AVENUE _ 85 & O
3 =il 6" WIDE_SIDEWALK
- og
i 8" CURB & GUTTER
j g | UNDERGROUND WIRES
=> REMOVE POWER POLE
NN AND GUY ANCHOR_ ALONG
T PROJECT FRONTAGE g =i PROJECT FRONTAGE
) (o2
6' WIDE_ SIDEWALK < —
52 1| 8 CURB & GUTTER 3" TRAFFIC $IGNAL ||| 8" CURB & GUTTER
INTERCONNECT
- UNDERGROUND. WIRES FEE -CREDIT |
T REMOVE POWER POLE 8
AND GUY_ANCHOR_ ALONG o T STREET LIGHT
PROJECT FRONTAGE &
g UNDERGROUND_ WIRES
w ) STREET LIGHT REMOVE POWER POLE
> 1 O | AND GUY ANCHOR ALONG
> | a PROJECT FRONTAGE
g T w0 §x ‘ 8" CURB & GUTTER
= F !
~ ] 5.5' WIDE PARKWAY LANDSCAPE
3" TRAFFIC $IGNAL ' }
FE)\I]EER((EI%\IIEN]%IC’{‘ 8" CURB & GUTTER
5.5 WIDE_ PARKWAY LANDSCAPE o34 | 6" WIDE_SIDEWALK
0 1 12 UNDERGROUND WIRES 3l 3 TRAFFIC SIGNAL
. N
— DGR 3 I ERCONNECT
e PROJECT FRONTAGE HADERGROUND, WIRE 2
s\ AND GUY ANCHOR ALONG
o | STREET LIGHT / wiln i T N\ PROJECT FRONTAGE
T 8" CURB & GUTTER I+ '
N
g e s JUNIPER———————AVENUE-
8" CURB & GUTIER R ]
S A—ﬂ o !
T UNDERGROUND WIRES 8| =
- REMOVE_POWER POLE 3
™ G ;
| R2Z}- FEE-CREDIT ELIGIBLE OFFSITE IMPROVEMENTS
N'LY c/L S'LY
| R/W 6 R/W
S
| =i 64" 52’
. DGHT 12 o5 7hg 3o 12
43:_50: ‘-’ I’ t_ ) ’
SEE UPPER RIGHT 05 T F 55 e g S T B
e ’1_0&0
REFERENCE PLANS 25127 | PAEY @ | /PAVEMENT
STREET.........ccoromenn. 6778 = 4k N | W S— I
bt S Gt S e oven Ayl ol
INTERCONNECT. .....o.. 326 , SLOVER AVENUE
MEDIAN LANDSCAPE..6313 SCALE 1"=100 TIFICAL SPCTION




	Development Impact Fee Credit Agrement - 7.2.24
	#Exhibit A - Depiction of Property (Sierra, Fontana) 6.27.24
	#Exhibit B - Subject Development Fees (Sierra, Fontana) 7.1.24
	#Exhibit C - Subject Improvements (Sierra, Fontana) 7.1.24
	3259 FEE-CREDIT ELIGIBLE EXHIBIT1
	3259 FEE-CREDIT ELIGIBLE EXHIBIT-2


