County Executive Office

Memorandum
March 5, 2012
To: Chairman John M.W. Moorlach, Second District
Members, Board of Supervisors 0)\*""
From: Colleen Clark, CEO/Public Finance C/

Subject: Agenda Item S26A - March 6, 2012 Board of Supervisors Agenda

This attached timeline provides additional context relating to the flow of funds between
the County Road Fund, Caltrans, and CFD 2004-1 as described under the “Cost” section
in the Cooperative Agreement between the County and Caltrans.

Cc: Susan Novak, Clerk of the Board
Thomas G. Mauk, County Executive Officer
Robert J. Franz, Deputy CEO/CFO
Rob Richardson, Assistant CEQ
Alisa Drakodaidis, Deputy CEO
Mark Servino, Deputy County Counsel



Flow of Funds between the County Road Fund, Caltrans,

and CFD 2004-1

Day 1

Day 4

Day 30

Day 45

Day 60

Day 75

Day 90

Day 94

Caltrans submits invoice for $1,018,500 to the County to advance
fund the Ortega Highway Interchange.

Auditor/Controller wires $1,018,500 from the County Road Fund to
Caltrans.

Caltrans submits detailed invoice and supporting documentation to
the County for work performed on the Ortega Highway Interchange
in the first 30 days of the contract.

CFD 2004-1 reimburses County Road Fund for the amount of
approved expenses identified in the Day 30 detailed invoice.

Caltrans submits detailed invoice and supporting documentation to
the County for work performed on the Ortega Highway Interchange
in days 31-60 of the contract.

CFD 2004-1 reimburses County Road Fund for the amount of
approved expenses identified in the Day 60 detailed invoice.

Caltrans submits second invoice to the County for $1,018,500

Auditor/Controller wires $1,018,500 from the County Road Fund to
Caltrans.

The invoicing and reimbursement process repeats until the entire $4.074 million
in CFD 2004-1 Bond Proceeds are transferred to the Road Fund.

CEOQ/Public Finance
March 2, 2012



County Executive Office

Memorandum
March 2, 2012 ' :
: 1
To: Chairman John M.W. Moorlach, Second District D
Members, Board of Supervisors ) ; it
y— 2 oy
From: Colleen Clark, CEQ/Public Finance (\, . C/Q : "

Subiject: Agenda Item S26A - March 6, 2012 Board of Supervisors Agenda

This memo is in response to a request from Supervisor Bates regarding Item S26A on
the March 6, 2012 Board of Supervisors Agenda.

Public Finance, with the assistance of Bond Counsel and County Counsel, has reviewed
the Cooperative Agreement, Joint Community Facilities Agreement and Acquisition
Funding and Disclosure Agreement included with Agenda Item S26A and concluded
that the documents meet the requirements necessary to comply with the Mello Roos Act
and Policies and Procedures of the County related expenditure of CFD Bond proceeds.

In addition, Avenida La Pata was identified in the original formation documents for
CFD 2004-1 and is therefore eligible for funding from this CFD.

Cc: Susan Novak, Clerk of the Board
Thomas G. Mauk, County Executive Officer
Robert J. Franz, Deputy CEO/CFO
Rob Richardson, Assistant CEO
Alisa Drakodaidis, Deputy CEO
Mark Servino, Deputy County Counsel
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County Executive Office
Memorandum
Z
March 2, 2012 , 'u
o
To: Susan Novak, Clerk of the Board ) 5
From: Thomas G. Mauk, County Executive Officer

Subject: Exception to the Rule 21

The County Executive Office requests a supplemental for the March 3, 2012 Board
Hearing Meeting.

Agency: County Executive Office
Subject: CFD 2004-1, Ladera Ranch Amendments to Documents

District All

Reason for supplemental: At the request of the County Executive Office

J M r—
Concur: M— ﬁ-{,——— for

John M. W. l\r{borlach, Chairman, Board of Supervisors

cc: Rob Richardson, County Executive Office



Agenda Item
SUPPLEMENTAL AGENDA STAFF REPORT

S26A

MEETING DATE: 03/06/12
LEGAL ENTITY TAKING ACTION: Community Facilities District No. 2004-1
BOARD OF SUPERVISORS DISTRICT(S): 5
SUBMITTING AGENCY/DEPARTMENT: County Executive Office
DEPARTMENT CONTACT PERSON(S): Colleen Clark, 834-5969

Laurie Sachar, 8§34-6009 : :

SUBJECT: CFD 2004-1, Ladera Ranch, Amendments to Documents

iy

CEQO CONCUR . COUNTY COUNSEL REVIE C:’LVE‘RK OF TH.E BOA_RD
557 g S e

Budgeted: No Currén-t’?é Cost: $4,074,000 Annual Cost: N/A

Staffing Impact: No # of Positions: Sole Source: N/A

Current Fiscal Year Revenue: $4,074,000 (Reimbursed from CFD 2004-1)
Funding Source: Road Fund 115 (Reimbursed 100% from CFD 2004-1)

Prior Board Action: Minute Orders dated December 24, 2004; and May 20, 2008

RECOMMENDED ACTION(S):
The Board of Supervisors, acting as the legislative body of Community Facilities District No. 2004-1,
Ladera Ranch:

1.  Approve Amendment No. 2 to the Acquisition, Funding and Disclosure Agreement for the Series A
of 2005 Special Tax Bonds;

2. Approve Amendment No. 1 to the Joint Community Facilities Agreement between the County of
Orange and the California Department of Transportation; and

3. Authorize the Public Finance Director to execute Amendment No. 2 to the Acquisition, Funding and
Disclosure Agreement.

As the Board of Supervisors:

4.  Approve the Cooperative Agreement between the County of Orange and the State Department of
Transportation for contribution for improvements on the Ortega Highway Interchange project; and
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5. Direct the Auditor-Controller to increase the revenue and appropriations for Fiscal Year 2011-12 as

follows:
115-080-115-0950-7590-0000 $4,074,000 Revenue
115-080-115-5610-3100-0000 $4,074,000 Appropriations
SUMMARY:

The County Executive Office (CEO), in collaboration with OC Public Works, requests the Board of
Supervisors, acting as the legislative body of Community Facilities District No. 2004-1, Ladera Ranch,
approve Amendment No. 2 to the Acquisition, Funding and Disclosure Agreement (AFDA); approve
Amendment No. 1 to the Joint Community Facilities Agreement (JCFA); and authorize the Public
Finance Director to execute Amendment No. 2 to the AFDA. As the Board of Supervisors, approve the
Cooperative Agreement pertaining to the Ortega Highway Interchange improvements in connection with
the Series A of 2005 Special Tax Bonds.

BACKGROUND INFORMATION:

General Overview of Ladera Ranch Community Facilities Districts (CFDs)

Ladera Ranch is a planned community of approximately 4,000 total acres located in south Orange County.
In 1999 the Board of Supervisors, as the legislative body, initiated a process of establishing a total of six
separate Ladera Ranch CFDs during a period of approximately five years. These six CFDs were formed
from a northerly to southerly direction, and bonds were issued for the respective CFDs to finance the
acquisition and construction of the necessary public facilities and improvements supporting the
development of Ladera Ranch. Generally, these public projects include fire, sherift and library facilities;
transportation, roadway improvements and bridges; storm drains; utilities; parks and other improvements.

The formation of six separate CFDs in Ladera Ranch is in contrast to the option of forming one large CFD
covering the entire planned community. Each of the CFDs contains a portion of the entire Ladera Ranch
land area. The issuance of bonded debt for each CFD had the advantage of borrowing an appropriate
amount and at a time to match the ongoing development.

Although individual bond financings were completed for the CFDs, many of the financed projects serve
the entire Ladera Ranch land area, such as, the public safety facilities, storm drains, roads and parks.
Ultimately, Ladera Ranch will include over 8,000 total residential and nearly 900,000 total square feet of

commercial.

Overview of CFD 2004-1

On May 18, 2004, your Board established CFD No. 2004-1 as the last of the Ladera Ranch CFDs. CFD
2004-1 consists of 1,006 residential units. As of October 1, 2011, 892 units have been absorbed (i.e., sold
and occupied), leaving 114 custom lots remaining to be sold and occupied.
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On February 1, 2005, Community Facilities District No. 2004-1 of the County of Orange (Ladera Ranch)
issued Series A of 2005 Special Tax Bonds, in the amount of $75,645.000, to finance the acquisition and
construction of public facilities required in connection with the development of CFD No. 2004-1.

On December 21, 2004, the Board of Supervisors approved the AFDA for CFD No. 2004-1 as part of the
financing process. The AFDA contains the provisions for the use of bond proceeds for the acquisition
and construction of the public facilities and improvements, as well as the budget amounts. The budget
amounts contained in Exhibit A of the AFDA were based on the project costs estimated in 2004.

AFDA Amendment No. 1 - Description

Actual project costs are determined by competitive construction bids for the individual projects, and, over
time, the actual costs may be higher than the estimated budget. On May 20, 2008, the Board of
Supervisors, as the legislative body of CFD 2004-1, approved Amendment No. 1 to the AFDA
(“Amendment No. 17). Amendment No. 1 increased project funding for the Crown Valley Parkway,
Ortega Highway widening, water improvements, and other street improvements by atotal of
approximately $28,000,000. The increases were made possible by reducing the budget amounts for the
storm drains; reducing the Antonio Parkway widening and Avenida La Pata extension, which were funded
through CFD 2002-1 and CFD 2003-1; and adding approximately $12 million in interest earnings.

At the time of the Amendment, the projects remaining to be completed in CFD No. 2004-1 were: 1) the
Ortega Highway widening, pursuant to a Joint Community Facilities Agreement (JCFA) with the
California Department of Transportation (Caltrans); 2) the Crown Valley Parkway widening in the City of
Mission Viejo, pursuant to a JCFA with the City of Mission Viejo; 3) water improvements pursuant to a
JCFA with the Santa Margarita Water District; and 4) Street improvements - Crown Valley Parkway, Oso
Parkway widening, and all major roadways and collector streets within or serving the Ladera Ranch

Planned Community.

Caltrans agreed to construct the improvements that comprise the Ortega Highway widening, from
Antonio Parkway to Calle Entradera, Ortega Highway and the I-5 Interchange, and Avery Parkway and I-
5 Interchange (the “Project™). The Project is being constructed in accordance with a Joint Community
Facilities Agreement (“JCFA™) and a Cooperative Agreement that specifies the requirements and funding
methods of the Project.

Proposed AFDA Amendment No. 2. CFD No. 2004-1

The Project is near completion, and the Developer, DMB Ladera, LLC, through Rancho Mission Viejo,
and OC Public Works have determined that some of the funds remaining for the Project are not needed.
CEO Public Finance and OC Public Works are therefore, requesting approval to decrease the funding for
the Project by $13,876,000. The decrease in funding for the Project combined with decreases to Antonio
Parkway Widening, storm drains, and dry utilities provides for increases in funding for street
improvements, including the extension of La Pata. The street improvements category is therefore
proposed to be increased by $12,835,891. Additionally, the Crown Valley Parkway line item is proposed
for increased by $492,841 to allow for reimbursement of funds to the City of Mission Vigjo.

In addition to the above changes, estimated interest earnings in the amount of $1,025,007 were not

realized. Therefore, approval of the attached Amendment No. 2 to the AFDA will result in a net decrease
of $1,025,007 to the overall AFDA budget.

Page 3



JCFA

Government Code Section 53316.2 of the Mello-Roos Community Facilities Act of 1982, as amended,
permits a CFD to finance facilities to be owned or operated by a public agency other than the agency that
created the CFD, only pursuant to a joint community facilities agreement adopted prior to the adoption of
the resolution of formation creating a CFD.

On May 18, 2004, the Board of Supervisors adopted the Joint Community Facilities Agreement with
Caltrans in connection with CFD 2004-1 Series A of 2005 Special Tax Bonds for the design, construction
and acquisition of the Project. The JCFA contains a description of the Project, as well as the estimated,
combined maximum cost of $27 million for the Project.

Proposed JCFA Amendment No. 1, CFD No. 2004-1

To insure consistency between all documents, the JCFA is proposed to be amended to recognize the
$4.074,000 contribution to the Project from the Road Fund and to further recognize that the Road Fund
will be reimbursed by CFD No. 2004-1, to clarify responsibilities between the County and Caltrans, and
to change the termination date to the earlier to occur of ownership and operation of the improvements or
December 31, 2021.

Proposed Cooperative Agreement

The JCFA between the County of Orange and Caltrans for the Project funded by the Road Fund and
reimbursed by CFD 2004-1 provides for the execution of Cooperative Agreements to pay or reimburse the
payment of costs incurred by Caltrans and defines eligible expenditures, specific terms, responsibilities
and obligations prior to, and for, the development and construction of specific improvements to the
Project.

The attached Cooperative Agreement between the County of Orange and Caltrans would contribute
$4,074,000 in Road Funds in satisfaction of the County's JCFA obligation. The Road Fund would be
reimbursed by CFD 2004-1 as Caltrans submits construction invoices for the Project.

A critical component for the successful and timely completion of the Project is Caltrans’ right-of-way
acquisition. Such acquisition would only be granted by the California Transportation Commission (CTC)
when Caltrans has demonstrated that the Project is fully funded. The CTC is scheduled to approve the
Project in May 2012, and the Cooperative Agreement is needed to close the Project funding gap and

ensure CTC approval.

Notwithstanding, other funding sources, the Board of Supervisors’ approval of Amendment No. 2 to the
AFDA. Amendment No. 1 to the JCFA, and the Cooperative Agreement will facilitate the acquisition of
right of way by Caltrans. Additionally, these three funding documents, if approved, will be
complementary and in compliance with the Policies and Procedures for administration of the CFDs.

Construction bond proceeds are managed by CEO Public Finance and Auditor-Controller staff in
accordance with the terms of the financing documents.

The County’s funding of the Project, while initially funded from Road Fund monies, will be reimbursed
fully from CFD 2004-1 construction bond proceeds and actual interest earnings realized. There is no
impact to the County's general fund.
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FINANCIAL IMPACT:

The Road Fund contribution in satisfaction of the County's JCFA obligation was not specifically
budgeted. Therefore, increases to the appropriations and revenue for FY 2011-12, as shown in
Recommended Action S, is necessary. The Road Fund will be subsequently reimbursed by CFD 2004-1.

STAFFING IMPACT:
N/A

REVIEWING AGENCIES:
CEO and OCPW

EXHIBIT:

Project Cost Adjustment Worksheet

ATTACHMENT(S):

1) Amendment No. 2 to the AFDA. CFD 2004-1
2) Amendment No. 1 to the JCFA, CFD 2004-1
3) Cooperative Agreement between County of Orange and Caltrans
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AMENDMENT NO. 2 TO SERIES A OF 2005 SPECIAL TAX BONDS
ACQUISITION, FUNDING AND DISCLOSURE AGREEMENT

THIS AMENDMENT NO. 2 TO SERIES A OF 2005 SPECIAL TAX BONDS
ACQUISITION, FUNDING AND DISCLOSURE AGREEMENT (“Amendment”) is entered
into effective as of the day of , 2012, by and between the COUNTY OF
ORANGE, a political subdivision of the State of California (the “County””), COMMUNITY
FACILITIES DISTRICT NO. 2004-1 OF THE COUNTY OF ORANGE (LADERA RANCH)
(the “District”), and DMB LADERA, L.L.C., a Delaware limited liability company (the
“Company”).

RECITALS

A. The County, the District and the Company entered into that certain Series A of
2005 Special Tax Bonds Acquisition, Funding and Disclosure Agreement effective as of the 21st
day of December, 2004, as amended by Amendment No. 1 to Series A of 2005 Special Tax
Bonds Acquisition, Funding and Disclosure Agreement effective as of the 20th day of May, 2008
(together, the “AFDA”).

B. The County, the District and the Company each desire to amend the AFDA by
revising Exhibit A attached to the AFDA.

C. The purpose of this Amendment No. 2 is to amend Exhibit A to the AFDA and to
reallocate certain proceeds of the Series A of 2005 Bonds to be disbursed to finance the
acquisition and/or construction of the portion of the Facilities, which consist of roadways to be
owned by the California Department of Transportation (“Caltrans”) as described in a certain
Joint Facilities Agreement by and between the County and Caltrans dated as of May 18, 2004, as
amended by Amendment No. 1 to Joint Facilities Agreement (Caltrans) effective as of the
day of 2012 (together, the “Caltrans Agreement).

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the County, the District and the Company hereby agree as
follows:

1. Exhibit A. Exhibit A attached to the AFDA is hereby deleted in its entirety and is
replaced with Exhibit A attached hereto.

2. Interest. In addition to the amounts listed on Exhibit A attached hereto, to the
extent that the costs for the improvements set forth on Exhibit A are to be reimbursed from any
Account of the Acquisition and Construction Fund, then interest earned on such Account shall
also be available to reimburse such costs.

3. Counterparts. This Amendment may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute but one and
the same instrument.

0OC\815349.2



4. Full Force. Except as expressly set forth herein, the AFDA shall remain
unmodified and in full force and effect.

IN WITNESS WHEREOF, the County, the District and the Company have executed this
Amendment as of the date first written above.

COUNTY OF ORANGE

Public Finance Director

COMMUNITY FACILITIES DISTRICT
NO. 2004-1 OF THE COUNTY OF ORANGE
(LADERA RANCH)

Public Finance Director of the County of Orange

APPROVED AS TO FORM:

Mark Servino,
Senior Deputy County Counsel

/
By: %/L A e

DMB LADERA, L.L.C., a Delaware limited
liability company

By: RANCHO MISSION VIEJO, LLC.,
a Delaware limited liability company,

as agent and manager
By:

Greg Edwards
Chief Financial Officer

Donald L. Vodra
Chief Operating Officer

OC\815349.2



EXHIBIT A
CFD 04-1, Phase 6
DESCRIPTION OF FACILITIES AND FINANCING COSTS

L ONSITE AND OFFSITE TRANSPORTATION IMPROVEMENTS
(including, without limitation, rough grading for roadways and traffic
Improvements):

1. Crown Valley Parkway (Mission Viejo JCFA)

2. Ortega Highway Widening-Antonio Parkway to
Calle Entradera, Ortega Highway/I-5 Interchange Improvements
and Avery Parkway/I-5 Interchange Improvement
(Caltrans JCFA)

3. Water Improvements (SMWD JCFA)

4. Street Improvements — (Crown Valley Parkway, Oso Parkway
Widening, Antonio Wildlife Corridor Bridge widening,
and all major roadways and collector streets within or serving
Ladera Ranch Planned Community, including, without
limitation, those listed on Schedule 1)

5. Antonio Parkway Widening

IL STORM DRAINS
III.  DRY UTILITIES

TOTAL

$ 10,015,841

$31,762,000
$ 6,345,410

$ 22,215,891

$ 1,262,427

$ 2,156,919

$ 2.797.915

$76.556.403

Footnote: Appropriations have decreased by $1,025,007 to reflect a decrease in interest

earnings.

OC\815349.2



LADERA RANCH CFD 2004-1, PHASE 6

FUND 529
PROJECT COSTS ADJUSTMENT WORKSHEET

EXHIBIT A

|. ONSITE AND OFFSITE TRANSPORTATION IMPROVEMENTS:
(including, without limitation, rough grading for
roadways and traffic improvements)
1. Crown Valley Parkway (Mission Viejo JCFA)

2. Ortega Highway Widening - Antonio Parkway to Calle
Entradera, Otega Highway/I-5 Interchange Improvement and
Avery Parkway/l-5 Interchange Improvement (CalTrans
JCFA)

3.  Water Improvements (SMWD JCFA)

4. Street Improvements - (Crown Valley Parkway, Oso
Parkway widening, Antonio Wildlife Corridor Bridge widening
and all major roadways and collector streets within or
serving Ladera Ranch Planned Community, including,
without limitation, those listed on Scheduie 1)

5.  Antonio Parkway Widening

ll. STORM DRAINS

. DRY UTILITIES

Amendment
2008 #2 PROPOSED
AFDA Adjustments AFDA
$ 9,523,000 492 841 10,015,841
45,638,000 (13,876,000) 31,762,000
6,345,410 6,345,410
9,380,000 12,835,891 22,215,891
1,263,000 (573) 1,262,427
2,157,000 81) 2,156,919
3,275,000 (477,085) 2,797,915
$ 775581!410 $ !1'025§°°7l $ 76,556,403




AMENDMENT NO. 1 TO JOINT COMMUNITY FACILITIES AGREEMENT

COUNTY OF ORANGE
COMMUNITY FACILITIES DISTRICT NO. 2004-1
(LADERA RANCH)

THIS AMENDMENT NO. 1 TO JOINT COMMUNITY FACILITIES AGREEMENT
(“Amendment”) is entered into effective asofthe  day of 2012, by and
between the COUNTY OF ORANGE, a political subdivision of the State of California (the
“County”) and the California Department of Transportation as the Participating Agency (the
6‘PA,,)‘

RECITALS

A. The County and the PA entered into that certain Joint Community Facilities
Agreement effective as of the 18th day of May, 2004 (the “JCFA”).

B. The County has formed Community Facilities District No. 2004-1 of the County
of Orange (Ladera Ranch) (the “CFD”) pursuant to the provisions of the of the Mello-Roos
Community Facilities Act of 1982, Chapter 2.5 (commencing with Section 53311) of Part 1 of
Division 2 of Title 5 of the California Government Code.

C. The County, the CFD and DMB Ladera, LLC entered into a certain Series A of
2005 Special Tax Bonds Acquisition, Funding and Disclosure Agreement effective as of the 21st
day of December, 2004 (the “AFDA”).

D. The County and the PA entered into a Cooperative Agreement on or about
to facilitate the reconstruction of the interchange at State Route 74
and Interstate 5 in the City of San Juan Capistrano (the “Cooperative Agreement”). Under the
Cooperative Agreement the County may pay up to $4.074 million to fund the Project described
therein with County road funds and the County can obtain reimbursement of such funds from the
CFD because the Project falls within the scope of the Improvements described in the JCFA.

E. The County and the PA desire to amend the JCFA to extend the termination date
of the JCFA.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the County and the PA hereby agree as follows:

1. Section 1(A). — Section 1, Subpart A, is hereby deleted in its entirety and is
replaced with the following:

A. The County intends to cause the CFD to reserve a portion
of the proceeds of the Bonds to finance a portion of the costs to be
incurred in connection with these Improvements, including but not

1
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limited to, environmental approval, design, acquisition of right of
way, and construction. Said amount, together with any investment
earnings thereon, shall be held in the Acquisition and Construction
Fund established for the CFD (the “Acquisition and Construction
Fund”) for the sole and exclusive benefit of the CFD, and such
amount shall in no way be pledged as security for the Bonds. The
contribution amount from the CFD for the Improvements described
in Attachment A of this Agreement is currently estimated to be
$27,000,000. This amount may be increased at the discretion of
the CFD with the approval of DMB Ladera, LLC DMB Ladera,
LLC is a third party beneficiary of the provisions of the
immediately preceding sentence, and the amounts to be contributed
by the CFD towards the Improvements shall not be revised without
the prior written consent of DMB Ladera, LLC.

2. Section 2(A). — Section 2, Subpart A, is hereby deleted in its entirety and is
replaced with the following:

A. The Improvements are or will be constructed pursuant to
PS&E approved by the PA, the County and the City of San Juan
Capistrano with respect to the item under paragraph I of
Attachment A, and by the PA, the County and the City of Mission
Viejo with respect to the item under paragraph III of Attachment
A. The PA shall not assume any liability from any work
performed in connection with the Improvements, nor will this
Section limit any rights the PA may have against any persons or
entities regarding the acquisition or construction of the
Improvements once the PA accepts title to and control over the
Improvements.

3. Section 3(A). — Section 3, Subpart A, is hereby deleted in its entirety and is
replaced with the following:

A. The PA or its assignees shall cause documents to be
reviewed and prepared and inspections to be made during the
construction of the Improvements in accordance with its customary
procedures for projects of a similar nature once funding has been
made available to cover anticipated services costs for such work.
Upon completion of construction of the Improvements to the
satisfaction of the PA, the PA shall accept dedication of the
Improvements in accordance with its customary procedures if
authorized by the CTC, at which point the PA shall accept
ownership, and responsibility for operation of the Improvements
conditioned upon the passage to the PA of fee title clear of all
encumbrances and easements not otherwise acceptable to the PA in
its sole discretion. The PA shall have no responsibility with
respect to the ownership or operation of the Improvements unless

2
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and until construction has been completed in accordance with the
PS&E to the satisfaction of the PA with respect to item under
paragraph I and paragraph III of Attachment A. Neither the
County nor the CFD shall have any obligation to at any time own
or operate any of the Improvements once accepted by the PA.

4, Section S. — Section 5 is hereby deleted in its entirety and is replaced with the
following:

This Agreement shall terminate upon the earlier of December 31,
2021, or acceptance of the ownership and operation of the
Improvements by the PA and the disbursement from the
Acquisition and Construction Fund of up to the amount described
in Section 1 above (as the same may be increased with the consent
of the CFD and DMB Ladera, LLC) by the CFD to pay costs of
providing the Improvements.

5. Section 8. — Section 8 is hereby deleted in its entirety and is replaced with the
following:

This Agreement shall be binding upon and inure to the benefit of the successors
and assigns of the parties hereto. Except as provided in Section 1, this Agreement
is for the sole benefit of the County, the CFD and the PA and their successors and
assigns, and no other person or entity shall be deemed to be a beneficiary hereof
or have an interest herein.

6. Counterparts. This Amendment may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute but one and
the same instrument.

/I
/
/
//
/
/
/
/
//

0OC\815349.2



7. Full Force. Except as expressly set forth herein, the JCFA shall remain
unmodified and in full force and effect.

IN WITNESS WHEREOF, the County, the CFD and the PA have executed this
Amendment as of the date first written above.

COUNTY OF ORANGE, for itself and on behalf of
COMMUNITY FACILITIES DISTRICT NO.
2004-1 OF THE COUNTY OF ORANGE

(LADERA RANCH)
By:
Its:
APPROVED AS TO FORM:
Nicholas S. Chrisos,
County Counsel
' /
By: //VL_, SN\
CALIFORNIA DEPARTMENT OF
TRANSPORTATION
By :
Its:
APPROVED AS TO FORM:
By:
Its:
4
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ATTACHMENT A

DESCRIPTION OF THE IMPROVEMENTS

L ORTEGA HIGHWAY WIDENING - ANTONIO PARKWAY TO CALLE ENTRADERO

Widening of Ortega Highway from two general traffic lanes to four general traffic lancs and wrming
ianes, maffic control devices, drainage devices, utility rclocations and other appurienam work as
required (which may include design, environmental cvaluations, right-of-way support and
acquisition, construclion support and coastruction capital) from Antonio Parkway westerly to Calle
Entradero in the City of San Juan Capistrano, consistent with the Department approved Project Study
Report dated December 15, 1997,

Estimated CFD Funding $5,000,000.

. ORTEGA HIGHWAY/I-S INTERCHANGE IMPROVEMENT

Phase I-interchange improvements at the Ortega Highway/-5 Interchange including environmental
evaluations, design, construction, appurtenant work, construction support and administration.

Estimated CFD Funding $20,000,000.

Note: 525,000,000 has becn identified as total supplemental funds required to implement the two
projects.  The actual allocations to cach project may be adjusted based on agreement between the
County, San Juan Capistrano and Caltrans.

Il AVERY PARKWAY/I-5 INTERCHANGE IMPROVEMENT

Environmental evaluations, design, administration, construction and appurtenant work to position the
project for placement in the Regional Transportation Plan (RTP) and the State Transportation
Improvement Program {STIP) and subscquent eligibility for Federal and State Highway Funding.

Estimated CFD Funding $2,000,000.

OC\649368.9



12-ORA-74 PM 0.00/1.60
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District Agreement No. 12-0629

COOPERATIVE AGREEMENT
Contribution Only

This agreement, effective on , 2012 is between the State of California,
acting through its Department of Transportation, referred to as CALTRANS, and County of
Orange, referred to as “COUNTY™.

RECITALS

1. CALTRANS and COUNTY, collectively referred to as PARTNERS, are authorized to
enter into a cooperative agreement for improvements to the State Highway System per
Streets and Highways Code sections 114 and 130.

2. CALTRANS is building a project that involves reconstruction of the interchange at State
Route 74 and Interstate 5 in the City of San Juan Capistrano, referred to as PROJECT.

3, COUNTY will contribute funds to PROJECT. Contributed funds will be used for
PROJECT.

4. The Orange County Transportation Agency (OCTA) is the SPONSOR for PROJECT.

5. CALTRANS and the COUNTY have executed that certain document entitled “Joint
Community Facilities Agreement (JCFA), County of Orange Community Facilities
District No. 2004-1 (Ladera Ranch)”, dated May 18, 2004, which designates funding
commitments by COUNTY for improvements along Ortega Highway.

6. Section 3.B of the JCFA contemplates that PARTNERS will enter into a future
cooperative agreement to pay or reimburse the payment of costs incurred by
CALTRANS.

7. Consistent with the JCFA, COUNTY desires to contribute up to $4.074 million for
funding of the PROJECT as described in the Ortega Highway State Route 74
Improvement Projects Funding Plan and as approved by the COUNTY and Orange
County Transportation Agency.

8. PARTNERS contemplate that other funding may be available in the future for this
PROJECT that could backfill all or a portion of the contribution under this agreement.

9. PARTNERS now define in this agreement the terms and conditions of this contribution.
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RESPONSIBILITIES
10.  CALTRANS is IMPLEMENTING AGENCY for PROJECT.
11. COUNTY is a FUNDING PARTNER contributing a fixed amount towards PROJECT.
DEFINITIONS
FUNDING PARTNER - A partner who commits a defined dollar amount.

IMPLEMENTING AGENCY - The partner responsible for managing the scope, cost, and
schedule of a project component to ensure the completion of that component.

PARTNERS - The term that collectively references all of the signatory agencies to this
agreement. This term only describes the relationship between these agencies to work together to
achieve a mutually beneficial goal. It is not used in the traditional legal sense in which one
partner’s individual actions legally bind the other partners.

SPONSOR - The partner that accepts the obligation to secure financial resources to fully fund
PROJECT. This includes any additional funds beyond those committed in this agreement
necessary to complete the full scope of PROJECT defined in this agreement or settle claims.

SCOPE

12.  CALTRANS is responsible for all work for PROJECT.
COST

The PARTNERS contemplate that COUNTY s contribution will be paid over four (4) invoices.
Upon award of PROJECT construction contract, CALTRANS will submit to COUNTY an
invoice for $1,018,500. Thereafter, CALTRANS will submit three (3) additional invoices on a
quarterly basis for $1,018,500. COUNTY will electronically transfer (wire) funds to
CALTRANS within three (3) working days of receipt of invoice. COUNTY payment for the
three (3) additional invoices will be contingent on receiving detailed supporting documentation
for the prior invoice. CALTRANS shall submit detailed supporting documentation for the final
invoice within 120 days of CALTRANS’ submission of its final invoice. Said documentation
shall be certified by a CALTRANS Resident Engineer and will contain an itemized breakdown
of reimbursable costs and copies of invoices, vouchers, change orders, and other relevant
documentation necessary to support PROJECT construction expenditures. COUNTY’s transfer
of funds will not be construed as acceptance of CALTRANS’ invoices and documentation.
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District Agreement 12-629

COUNTY will notify CALTRANS of a disputed invoice in writing no later than thirty
(30) days of receipt of the detailed supporting documentation.

Upon receipt of a claim, CALTRANS has seven (7) working days to contest said claim.
Upon resolution, CALTRANS will make the appropriate credit or debit to COUNTY,
reflected on the next invoice.

COUNTY s total contribution under this agreement shall not exceed $4,074,000.

CALTRANS acknowledges that COUNTY s contribution under this agreement is
initially funded by County Road Funds which will be reimbursed by County of Orange
Community Facilities District No. 2004-1 (Ladera Ranch). COUNTY’s contribution
under this agreement shall satisfy its JCFA obligation for the PROJECT.

CALTRANS and COUNTY agree that if Corridor Mobility Improvement Account
(CMIA) funds become available for PROJECT, said CMIA funds will backfill all or a
portion of County’s contribution under this agreement. The County funds would then be
available to fund a regional corridor improvement project such as construction for the
Avenida La Pata Avenue project in South Orange County, which would help relieve
congestion on the parallel I-5. In which case PARTNERS will agree to amend this
Contribution Agreement and JCFA to update funding.

CALTRANS shall use best efforts to complete the PROJECT.

GENERAL CONDITIONS

All obligations of CALTRANS under the terms of this agreement are subject to the
appropriation of resources by the Legislature, the State Budget Act authority, and the
allocation of funds by the California Transportation Commission. '

Neither COUNTY nor any officer or employee thereof is responsible for any injury,
damage, or liability occurring by reason of anything done or omitted to be done by
CALTRANS under or in connection with any work, authority, or jurisdiction conferred
upon CALTRANS or arising under this agreement. It is understood and agreed that,
CALTRANS will fully defend, indemnify, and save harmless COUNTY and all of its
officers and employees from all claims, suits, or actions of every name, kind and
description brought forth under, including, but not limited to, tortious, contractual,
inverse condemnation, or other theories or assertions of liability occurring by reason of
anything done or omitted to be done by CALTRANS under this agreement.

This agreement is intended to be PARTNERS final expression and supersedes all prior
oral understanding or writings pertaining to PROJECT.

PARTNERS agree that any change to this agreement will require an amendment.
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21. This agreement will terminate upon receipt of the full payment from COUNTY to
CALTRANS.

However, all indemnification provisions will remain in effect until terminated or
modified in writing by mutual agreement.
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SIGNATURES

PARTNERS declare that:
1. Each partner is an authorized legal entity under California state law.
2. Each partner has the authority to enter into this agreement.
3. The people signing this agreement have the authority to do so on behalf of their public
agencies.

STATE OF CALIFORNIA COUNTY OF ORANGE
DEPARTMENT OF TRANSPORTATION

By: By:
ADNAN MAIAH Chairman, Board of Supervisors
Acting Deputy District Director
Capital Projects Outlay Program

CERTIFIED AS TO FUNDS: APPROVED AS TO FORM:

By: By:
NEDA SABER County Counsel
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