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September 14, 2015

NIELSEN MERKSAMER PARRINELLO GROSS & LEONI

VIA HAND-DELIVERY

Ms. Jane Halstead

City Clerk

City of Moreno Valley

Moreno Valley City Hall

14177 Frederick Street

Moreno Valley, California 92552

Re: Moreno Valley Workforce Training Initiative
Dear Ms. Halstead:

For your immediate attention, enclosed please find the
following documents relating to an initiative titled the “Moreno Valley
Workforce Training Initiative” (the “Initiative”):

° Notice of Intent to Circulate Petition (Elections Code § 9202);

o Text of the Initiative (Elections Code § 9202);

o Certification regarding use of signatures (Elections Code §
9608);
. Initiative proponent’s authorization for the Nielsen Merksamer

law firm to handle the filing of the Initiative petition, as well as
any related actions and/or correspondence with elections
officials relating to the Initiative (Elections Code § 9210); and

o A check in the amount of $200 (Elections Code § 9202).

Pursuant to Elections Code § 9203(a), this letter shall serve as
formal written request that a ballot title and summary of the measure be
prepared by the City Attorney.

The name and address of the person proposing this measure
(the “proponent”) are:

Sacramento Office
[CESB279.01] 1415 L Street, Suite 1200 | Sacramento, California 95814
t: 916.446.6752 | f: 916.446.6106 | web.nmgovlaw.com



Ms. Jane Halstead
City Clerk

City of Moreno Valley
Page 2 of 4

o Robert D. Harris
10440 Canyon Vista Road
Moreno Valley CA 92557
Tel: 951-259-9460

Please do not hesitate to contact me should you have any
questions. Thank you for your assistance.

Sincerely,

Chris Skinnell

Attachments

[CES8279.01]
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City Clerk

City of Moreno Valley
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NOTICE OF INTENT TO CIRCULATE PETITION

Notice is hereby given by persons whose names appear hereon of their
intention to circulate a petition within the City of Moreno Valley for the
purpose of approving a development agreement for the World Logistics
Center project. A statement of the reasons of the proposed action as
contemplated in the petition is as follows:

The purpose of this Initiative is to obtain the many benefits which the
World Logistics Center Development Agreement will bring to the City and
its residents and as an affirmation of the City Council approval of the
World Logistics Center Development Agreement which is being challenged
through lawsuits filed by those who would like to stop the Project for their
own interests.

VoD be.. .

Robert D. Harris

[CES8279.01]



Ms. Jane Halstead
City Clerk

City of Moreno Valley
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SIGNED STATEMENT OF PROPONENT
(Elec. Code § 9608)

I, Robert D. Harris, acknowledge that it is a misdemeanor under state law
(Section 18650 of the Elections Code) to knowingly or willfully allow the
signatures on an initiative petition to be used for any purpose other than
qualification of the proposed measure for the ballot. I certify that I will not
knowingly or willfully allow the signatures for this initiative to be used for
any purpose other than qualificatjon of the measure for the ballot.

i g™

(Signature of Proponent)

Dated this 14th day of September 2015.

AUTHORIZATION FOR COUNSEL TO HANDLE PETITION FILING
(Elec. Code § 9210)

I, Robert D. Harris, the proponent of the Moreno Valley Workforce Training
Initiative (the “Initiative”), hereby authorize our legal counsel, Chris
Skinnell, Jason Kaune, and Jay Carson of the Nielsen Merksamer law firm,
to handle the filing of the Initiative for title and summary, filing of the
Initiative petition, and any other actions and/or correspondence with your

office, or any other election%elating to the Initiative.
0 Bﬁl\/ﬂi

(Si'gnature of Pr(;'ponent)

Dated this 14th day of September 2015.

[CES8279.01]
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INITIATIVE MEASURE TO BE SUBMITTED DIRECTLY TO THE Vdé]«ﬁgg 4 PH 2
The people of the City of Moreno Valley do ordain as follows:
Section 1.  Title.

This initiative measure (this “Initiative”) shall be known as the “Moreno Valley
Workforce Training Initiative.”

Section 2.  Purpose.

The purpose of this Initiative is to obtain the many benefits which the World
Logistics Center Development Agreement will bring to the City and its residents
and as an affirmation of the City Council approval of the World Logistics Center
Development Agreement which is being challenged through lawsuits filed by
those who would like to stop the Project for their own interests.

Section 3.  Repeal of Ordinance

Ordinance No. 901, enacted by the City Council on August 25, 2015, is repealed.
A copy of the Ordinance is attached as Exhibit A.

Section4. Adoption of the World Logistics Center Development
Agreement.

The World Logistics Center Development Agreement, Exhibit B, is adopted.
Section 5.  Effective Date and Implementation of this Initiative.

This Initiative is considered adopted and effective upon the earliest date legally
possible. The World Logistics Development Agreement shall become effective
only if the Moreno Valley Jobs Initiative has been approved. Once the World
Logistics Center Development Agreement becomes effective, the Mayor is
authorized to sign the Development Agreement on behalf of the City and the City
is directed to promptly take all appropriate actions needed to implement this
Initiative.

Section 6. Effect of Other Measures on the Same Ballot.

In approving this Initiative, it is the voters’ intent to adopt the World Logistics
Center Development Agreement. To ensure that this intent is not frustrated, this
Initiative is presented to the voters as an alternative to, and with the express intent
that it will compete with, any and all voter initiatives or City-sponsored measures
placed on the same ballot as this Initiative and which, if approved, would adopt a
development agreement with any other terms than those contained in the World
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Logistics Center Development Agreement (each, a “Conflicting Initiative™). In the
event that this Initiative and one or more Conflicting Initiatives are adopted by the
voters at the same election, then it is the voters’ intent that only that measure
which receives the greatest number of affirmative votes shall control in its entirety
and the other measure or measures shall be rendered void and without any legal
effect. In no event shall this Initiative be interpreted in a manner that would
permit its operation in conjunction with the non-conflicting provisions of any
Conflicting Initiative. If this Initiative is approved by the voters but superseded by
law in whole or in part by any other Conflicting Initiative approved by the voters
at the same election, and such Conflicting Initiative is later held invalid, this
Initiative shall be self-executing and given full force of law. The Moreno Valley
Jobs Initiative is not a Conflicting Initiative.

Section 7.  Interpretation and Severability.

A. This Initiative must be interpreted so as to be consistent with all federal and
state laws, rules, and regulations. If any section, sub-section, sentence,
clause, phrase, part, or portion of this Initiative is held to be invalid or
unconstitutional by a final judgment of a court of competent jurisdiction,
such decision does not affect the validity of the remaining portions of this
Initiative. The voters declare that this Initiative, and each section, sub-
section, sentence, clause, phrase, part, or portion thereof, would have been
adopted or passed irrespective of the fact that any one or more sections,
sub-sections, sentences, clauses, phrases, part, or portion is found to be
invalid. If any provision of this Initiative is held invalid as applied to any
person or circumstance, such invalidity does not affect any application of
this Initiative that can be given effect without the invalid application.

B. If any portion of this Initiative is held by a court of competent jurisdiction
to be invalid, we, the people of the City of Moreno Valley, indicate our
strong desire that: (i) the City Council use its best efforts to sustain and re-
enact that portion, and (ii) the City Council implement this Initiative by
taking all steps possible to cure any inadequacies or deficiencies identified
by the court in a manner consistent with the express and implied intent of
this Initiative, including adopting or reenacting any such portion in a
manner consistent with the intent of this Initiative.

C. This Initiative must be broadly construed in order to achieve the purposes
stated above. It is the intent of the voters that the provisions of this
Initiative be interpreted or implemented by the City and others in a manner
that facilitates the purpose set forth in this Initiative.

051181\7068940v7 2 9/2/15



Section 8. Amendment.

The Development Agreement may be amended as provided in Government Code
§ 65868.

Section 9. Exhibits

Each of the Exhibits attached to this Initiative is hereby incorporated by reference
for all purposes related to this Initiative.

051181\7068940v7 3 9/2/15



CERTIFICATION

STATE OF CALIFORNIA )
COUNTY OF RIVERSIDE ) ss.
CITY OF MORENO VALLEY )

I, JANE HALSTEAD, City Clerk of the City of Moreno Valley, California, do hereby
certify and attest the foregoing to be a true and correct copy of the original Ordinance No.
901 on file in my office.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the official seal
of the City of Moreno Valley, this 3™ day of September, 2015.

B ’JL/; (4 /

Jahe Halstead, CMC, City Clerk

(SEAL)

MORENO VALLEY WORKFORCE TRAINING INITIATIVE
EXHIBIT A




ORDINANCE NO. 901

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
MORENO VALLEY, CALIFORNIA, APPROVING PA12-0011
(DEVELOPMENT AGREEMENT) FOR THE WORLD LOGISTICS
CENTER PROJECT WHICH REAL ESTATE HIGHLAND FAIRVIEW
HAS LEGAL OR EQUITABLE INTEREST IN, ON APPROXIMATELY
2,263 ACRES, WITHIN ' THE WORLD LOGISTICS SPECIFIC PLAN
AREA (2,610 ACRES), INTENDED TO BE DEVELOPED AS HIGH
CUBE LOGISTICS WAREHOUSE AND RELATED ANCILLARY
USES GENERALLY EAST OF REDLANDS BOULEVARD, SOUTH
OF STATE ROUTE 60, WEST OF GILMAN SPRINGS ROAD AND
NORTH OF THE SAN JACINTO WILDLIFE AREA

The City Council of the City of Moreno Valley does ordain as follows:

SECTION 1: RECITALS

1.1 Pursuant to the provisions of law, public hearings were held before the
City of Moreno Valley Planning Commission on June 11, 25, and 30, 2015 and the City
Council on July 15, 2015.

1.2  The matter was fully discussed and the public and other agencies
presented testimony and documentation.

1.3  The development agreement is attached hereto and incorporated herein
as Exhibit A.

SECTION 2: FINDINGS

2.1  Based upon substantial evidence presented to this City Council during the
above-referenced meeting on July 15, 2015, including written and oral staff reports, and
the record from the public hearing, this City Council hereby specifically finds as follows:

1. Conformance with General Plan Policies ~ The development
agreement is consistent with the General Plan, and its goals,
objectives, policies and programs.

FACT: The Development Agreement is tied to the development
project known as the World Logistic Center Specific Plan located in
eastern Moreno Valiey, and is covered by the proposed General
Plan Amendment that will designate 2,610 acres for primarily
logistics development and 1,104 acres for permanent open space
and approximately 104 acres within the project area will be used for
off-site improvements to serve the World Logistics Center project.
Within the total project area, 2,610 acres are included in the
proposed World Logistics Center Specific Plan which will contain

1 Ordinance No. 901
Date Adopted: August 25, 2015



approximately 2,420 acres (including Logistics Development and
Light Logistics zoned areas) for proposed logistics and or industrial
warehouse land uses, 74.3 acres of the Open Space and 115.8
acres designated for roadway rights of way. Within the Specific
Plan area, up to 40.4 million square feet of future high-cube
logistics uses are proposed in the LD “Logistics Development”
designation, as well as 200,000 square feet of warehouse and
related uses to be included in the “Light Logistics” designation.

Conformance with Zoning Regulations/Land Use Districts —
The development agreement is compatible with the uses authorized
in, and the regulations prescribed for, the land use district in which
the real property is located.

FACT: The Development Agreement is compatible with all
applicable zoning regulations and conforms with modifications
proposed for land use and zoning within the General Plan
Amendments, Change of Zone and Specific Plan for the project
known as the World Logistics Center Specific Plan. The proposed
Specific Plan, General Plan Amendment and Change of Zone will
change existing land uses in the project area to Logistics
Development (LD), Light Logistics (LL), and Open Space (0S).

Public Convenience, General Welfare and Good Land Use
Practice - The development agreement is in conformity with public
convenience, general welfare and good land use practice.

FACT: The World Logistics Center project and this associated
Development Agreement are in conformance with public
convenience, general welfare and overall good land use practice.
The Development Agreement includes negotiated public benefits
more specifically summarized as Exhibit A-3 of the Development
Agreement (Exhibit A).

Health, Safety and Welfare — The development agreement will not
. be detrimental to the public health, safety or welfare or materially
injurious to properties or improvements in the vicinity.

FACT: An Environmental Impact report (EIR) has been prepared
for the overall project and includes the Development Agreement.
The EIR is a program document and subsequent project level
environmental analysis will be performed, as required. A Statement
of Overriding Considerations has been prepared and adopted by
the City Council for the World Logistics Center project to address
those impacts identified that cannot be reduced to less than
significant levels. Said EIR has been certified. Said EIR includes a

2 Ordinance No. 901
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Mitigation Monitoring Program, which will ensure the completion of
required mitigation measures for the project.

Provisions have been included in the Development Agreement to
ensure development of the requisite fire station, with equipment, in
the project area. In addition, provisions have been included in the
Development Agreement to provide air filtration equipment above
and beyond the mitigation requirements of the project.

Orderly Development and Preservation of Property Values —
The development agreement will not adversely affect the orderly
development or the preservation of property values for the subject
property or any other properties.

FACT. The Development Agreement for the project would not
adversely affect development or preservation of property values for
the subject project site. The proposed development and specific
plan will allow future industrial development in phases and provide
orderly development. The proposed land use of Business Park is
consistent with a large portion of land included in the current
Moreno Highlands Specific Plan, which provided for 361 acres of
Business Park land use. The project, consistent with the City’s
current Economic Development Action Plan will assist with the jobs
housing balance in the region, reduce residential zoned property
and have the potential to provide for future jobs. Provisions in the
Development Agreement have been included to ensure enhanced
public benefits in promoting local hiring, training, and workforce
development.

The WLC Specific Plan includes design standards such as a
circulation system that limits truck traffic access in the Plan area to
primarily Theodore Street (from Highway 60) and Gilman Springs
Road and away from existing residential neighborhoods to the west
of the project site. Additional passenger car access would be
allowed from Cactus Avenue with trucks prohibited from that route.
All motor vehicle access along Alessandro Boulevard from the west
would be prohibited, with allowance for pedestrian and bicycle
access only. The Specific Plan also provides special edge
treatment areas surrounding the perimeter of the proposed World
Logistics Center Specific Plan boundary that provides a 250 foot
setbacks or greater between the Specific Plan development area
and adjacent areas along Gilman Springs Road, Redlands
Boulevard, and the San Jacinto Wildlife Area

3 Ordinance No. 901
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SECTION 3: ADOPTION

Based on the foregoing recitals and findings, the City Council of the City of
Moreno Valley does hereby adopt and approve the Development Agreement attached
hereto as Exhibit A, and does hereby authorize the Mayor to sign the development
agreement on behalf of the City.

SECTION 4: EFFECT OF ENACTMENT:

Except as specifically provided herein, nothing contained in this ordinance shall
be deemed to modify or supersede any prior enactment of the City Council which
addresses the same subject addressed herein.

SECTION 5: NOTICE OF ADOPTION:

Within fifteen days after the date of adoption hereof, the City Clerk shall certify to
the adoption of this ordinance and cause it to be posted in three public places within the

city.
SECTION 6: EFFECTIVE DATE:

This ordinance shall take effect thirty days after the date of its adoption.

APPROVED and ADDOPTED this 25™ day of August, 2015.

Mi;é(of the City of Moreno Valley

ATTEST:

Q}\&wﬁa\ \M

. J City Clerk

APPROVED AS TO FORM:

g §-%~5

- City Attorney

4 Ordinance No. 901
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ORDINANCE JURAT

STATE OF CALIFORNIA )
COUNTY OF RIVERSIDE  )ss.
CITY OF MORENO VALLEY )

I, Jane Halstead, City Clerk of the City of Moreno Valley, California, do hereby certify
that Ordinance No. 901 had its first reading on August 19, 2015 and had its second
reading on August 25, 2015 and was duly and regularly adopted by the City Council of

the City of Moreno Valley at a regular meeting thereof held on the 25" day of August,

2015 by the following vote:

AYES: Council Member Giba, Mayor Pro Tem Gutierrez, and Mayor Molina
NOES: Council Members Jempson and Price

ABSENT: None
ABSTAIN: None

- "A‘\ |
&// ‘&q\ﬂ %h \ %‘-Lm
0 CITY CLERK
-

(SEAL)

5 Ordinance No. 901
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Attn: City Clerk

[Exempt From Recording Fee Per Gov. Code § 27383]

DEVELOPMENT AGREEMENT
(World Logistics Center)

This DEVELOPMENT AGREEMENT (“Agreement”) is entered into as of this 27% day
of August, 2015, by and between the CITY OF MORENO VALLEY, a California general law
municipal corporation (“City”), and HF PROPERTIES, a California general partnership,
SUNNYMEAD PROPERTIES, a Delaware general partnership, THEODORE PROPERTIES
PARTNERS, a Delaware general partnership, 13451 THEODORE, LLC, a California limited
liability company, and HL PROPERTY PARTNERS, a Delaware general partnership
(collectively “HF”). The City and HF hereafier are referred to collectively as the “Parties” and
individually as a “Party.”

RECITALS

A. Consistent with the City’s economic development and general plan, the City and
HF have agreed to enter into this Agreement because the World Logistics Center will be a master
planned business park specifically designed to support large global companies and their business
and logistics operations which will be a significant revenue generating, job creating and
training/education project as further detailed in Exhibit A-3.

B. The City is authorized to enter into development agreements with persons having
legal or equitable interests in real property for the development of such property pursuant to
California State general laws: Article 2.5 of Chapter 4 of Division I of Title 7 of the California
Government Code commencing with section 65864 (the “Development Agreement Law”), and
Article X1, Section 7, of the California Constitution, together with City ordinances.

C. The City has enacted an ordinance, codified and set forth in the Moreno Valley
Municipal Code as Title 9, Section 9.02.110 (the “Development Agreement Ordinance”) that
establishes the procedures and requirements for its consideration of such development
agreements upon application by, or on behalf of, persons having legal or equitable interests in
real property pursuant to the Development Agreement Law.

D. HF represents and hereby warrants that it has a legal and equitable interests in
approximately two thousand, two hundred sixty three (2263) acres of real property located in the
region commonly referenced as the Rancho Belago area of the City, as described in the legal



description set forth in Exhibit “A-1” and as illustrated in the depiction set forth in Exhibit “A-2”
(the “Subject Property”). The City has been provided proof of the records HF relies upon for the
representation and warranty by HF. City is relying upon this evidence and considers it to be an
element of HF’s consideration for this Agreement.

E. In clarification of the foregoing the Subject Property includes approximately 85
acres, as described on Exhibit “A-1” and depicted in Exhibit “A-2” that is currently located in an
unincorporated area of Riverside County but is proposed by HF to be annexed to the City within
five years, subject to the process and approval of the Riverside County Local Area Formation
Commission (the “Annexation™).

F. The World Logistics Center Specific Plan (“WLCSP”) allows the development of
approximately forty million, six hundred thousand (40,600,000) square feet of industrial;
logistics, warehouse and support use on the land subject to the WLCSP. The Development, as
hereinafier defined, includes both HF improvements to the subject property and City
entitlements, including but not limited to, a General Plan Amendment, adoption of the WLCSP, a
Zone Change, Tentative Parcel Map 36457 and annexation of an 85-acre parcel along Gilman
Springs Road. The Development, including the Project, as defined herein, will also include
subdivision maps and other approvals needed to construct the facilities proposed for the Subject
Property. The permitted uses of the Subject Property, including a plan of development, the
density and intensity of use, the maximum height and size of proposed buildings are set forth in
the WLSCP, as it may be amended from time to time, and are hereby incorporated by reference.
The City’s certification of the Environmental Impact Report, approval of the General Plan
Amendment, adoption of the WLCSP, adoption of the Zone Change, approval of the Tentative
Parcel map are conditions precedent to this Agreement.

G. The development of the Subject Property will generate a variety of public benefits
to the City, its residents, property owners, taxpayers and surrounding communities. The Project
is believed to substantially advance the goals of the City’s adopted Economic Development
Action Plan, expand and improve the City’s property and sales tax base, invest significant private
capital into the local economy, generate extensive construction employment and new permanent
employment opportunities for Moreno Valley and the region, and help to reduce the severe jobs
to housing imbalance that currently exists in the City. Among the public benefits, the
development of this Project pursuant to the WLCSP will implement goals, objectives and
policies of the City’s General Plan, and the WLCSP, which will provide logistics development,
public utility and open space uses for the Subject Property and for the City. In exchange for the
duties and obligations imposed by this Agreement, HF will receive the vested right to develop
the Subject Property for the Term in accordance with the terms of this Agreement.

H. The City has previously édopted the Economic Development Action Plan
(“EDAP”). The WLCSP responds to a portion of the EDAP. The eastern portion of Moreno
Valley is deficient in the infrastructure necessary to support and implement the City’s EDAP. To
allow for the development of the World Logistics Center and the WLCSP, HF is willing to
provide and assist the City in the development of infrastructure in support of the City’s economic
plan which may be in excess of HF’s fair share and therefore may provide broader benefits. The
City and HF desire to ensure that all beneficiaries of the Infrastructure Improvements will pay
their fair share per the Municipal Code. Therefore this Agreement includes reference to the



City’s usual method for reimbursement to an owner for the amount of the costs of such
Infrastructure Improvements which exceeds the fair share of those costs and accrues to the
benefit of other owners.

I On June 30, 2015, the Planning Commission of the City, at a duly noticed public
hearing, recommended, in Resolution 2015-12, that the City Council certify the Environmental
Impact Report (SCH # 2012021045) (the “EIR”). The Planning Commission also recommended
that the City Council approve General Plan Amendment PA12-0010, the WLCSP, the
Annexation, Zone Change No. PA12-0012 and Tentative Parcel Map 36457.

J. On August 19, 2015, the City Council of the City, at a duly noticed public hearing
held pursuant to all legal preconditions, adopted Resolution No. 2015-56 certifying the EIR for
the Project and the related Mitigation Monitoring and Reporting Program and also (i) adopted
Resolution 2015-57 approving General Plan Amendment No. PA12-0010, (ii) adopted
Resolution 2015-58 approving Tentative Parcel Map 36457, (iii) adopted Resolution 2015-59
approving the Annexation, (iv) introduced for first reading Ordinance No. 900 approving the
WLCSP, and (v) introduced, for first reading Ordinance No. 900 approving Zone Change No.
PA12-0012. The WLCSP and Zone Change No. PA12-0012 were subsequently adopted on
August 25, 2015 and effective on September 24, 2015.

K. The Planning Commission of the City, at a duly noticed public hearing held
pursuant to the Development Agreement Law and the Development Agreement Ordinance,
recommended that the City Council find and determine, among other things, that this Agreement
is consistent with the goals, objectives, policies, general land uses and programs specified in the
City General Plan, as amended by the Project Approvals; is compatible with the uses authorized
in and the land use regulations prescribed by the City in its Zoning Code; and will promote and
encourage the development of the Subject Property by providing a greater degree of certainty
with respect thereto, while also providing specified public benefits to the City.

L. On August 19, 2015, after a duly noticed public hearing held pursuant to the
Development Agreement Law and the Development Agreement Ordinance, the City Council of
the City approved the introduction of Ordinance No. 901 (the “Enacting Ordinance™) that would
approve and adopt this Agreement and authorize its execution on behalf of the City. On August
25, 2015, the City Council of the City adopted the Enacting Ordinance.

M.  The Parties intend that HF will proceed with the Development upon the Subject
Property pursuant to this Agreement within the Term.

AGREEMENT

NOW, THEREFORE, in consideration of the above recitals which are incorporated
herein and intended to assist with the interpretation of this Agreement, and of the mutual
covenants herejnafter contained and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the City and HF agree as follows:



ARTICLE 1 DEFINITIONS.

The following terms when used in this Agreement shall, unless defined elsewhere in this
Agreement, have the meanings set forth below:

1.1 “Agreement” shall mean this Development Agreement by and between the City
and HF and any subsequent amendments.

12 “City” shall mean the City of Moreno Valley, a municipal cbrporation, organized
and existing under the general laws of the State of California.

1.3 “City Council” shall mean the governing body of the City.

14  “Development” shall mean the improvement of the Subject Property for the
purposes of completing the structures, improvements and facilities composing the Project,
including but not limited to: grading; the construction of infrastructure related to the Project
whether located within or outside the Subject Property; the construction of buildings and
structures; construction of post-development storm drain related improvements and the
installation of landscaping and public facilities and improvements. “Development” also includes
the maintenance, repair, reconstruction, modification, or redevelopment of any building,
structure, improvement, landscaping, or facility after the construction and completion thereof on
the Subject Property. The Development shall at all times conform to the Agreement.

1.5  “Development Impact Fee,” “Development Impact Fees” or “DIF” means for
purposes of this Agreement only those fees imposed pursuant to Moreno Valley Municipal Code
Sections 3.42.070 (police facilities), 3.42.080 (City hall facilities), 3.42.090 (corporate yard
facilities) and 3.42.100 (maintenance equipment). The term “Development Impact Fees” (or
“DIF”) does not include those fees imposed by Moreno Valley Municipal Code Sections
3.42.030 (arterial streets), 3.42.040 (traffic signals), 3.42.050 (interchange improvements) and
3.42.060 (fire facilities).

1.6 “Development Plan” shall mean the plan for Development of the Subject Property
pursuant to the Existing Regulations and including the Infrastructure Improvements.

1.7  “Development Requirement(s)” shall mean any fees or requirement(s) of the City
imposed in connection with or pursuant to the Project Approvals such as the construction or
improvement of public facilities or the payment of fees or assessments in order to lessen, offset,
mitigate or compensate for the impacts of the Development.

1.8 “Effective Date” shall mean the date that is ninety (90) days after the date the City
Council adopts the Enacting Ordinance unless litigation is commenced in which case the
Effective Date shall mean the date on which the litigation is finally terminated, whether by
dismissal which leaves all of the Project Approvals in place or by the entry of a final judgment,
free from further appellate review, which upholds the Project Approvals. Notwithstanding the
forgoing, Article 7 shall be immediately effective thirty one (31) days after the date the City
Council adopts the enacting ordinance.



1.9  “Enacting Ordinance™ shall mean the City Council adopted ordinance described in
Recital K of this Agreement.

1.10 “Existing Regulations” shall mean the Project Approvals, Development
Requirements, and all ordinances, resolutions, codes, rules, regulations and official policies of
City, adopted and effective on the date of the adoption of the Enacting Ordinance governing
Development and use of the Subject Property, including but not limited to the permitted use of
land, the density or intensity of use, the maximum height and size of proposed building, and the
architectural design, improvement and construction standards and specifications applicable to the
Development of the Subject Property. The City shall compile two sets of the Existing
Regulations. Once that compilation has been completed by the City, one set will be stored with
the Agreement by the City Clerk for future use and certainty of requirements and the other set
will be given to HF. ' '

1.11  “HF” shéll mean HF PROPERTIES, SUNNYMEAD PROPERTIES,
THEODORE PROPERTIES PARTNERS, 13451 THEODORE, LLC and HL PROPERTY
PARTNERS, and/or its successors or assigns to all or any portion of the Subject Property

1.12  “Infrastructure Improvements” shall mean all public infrastructure improvements
on and off the Subject Property.

1.13° “Judgment(s)” shall mean one or more final or interim judgment(s) of a court of
competent jurisdiction affecting the rights of the Parties hereunder.

1.14  “Moreno Valley Municipal Code” shall mean the City’s Municipal Code in effect
on the date of the adoption of the Enacting Ordinance.

1.15 “Mortgagee” shall mean a mortgagee of a mortgage, a beneficiary under a deed of
trust or any other security device, a lender, or each of their Tespective successors and assigns.

1.16 “Parcel” shall mean any lot created by a recorded subdivision or parcel map.

1.17 “Project” shéll mean the Development and operation of the Subject Property
pursuant to and consistent with the Development Plan and the provisions of this Agreement.

1.18  “Project Approvals” shall mean, collectively, General Plan Amendment No.
PA12-0010, the WLCSP, Zone Change No. PA12-0012, the Annexation and Tentative Parcel
Map 36457,

1.19  “Subject Property” shall mean that certain real property. consisting of the property
more particularly described in Exhibit “A-1” attached hereto and depicted on Exhibit “A-2”
attached hereto, any real property subject to the WLCSP acquired by HF after the date on which
the Enacting Ordinance is adopted and all real property intended to be included by the
Annexation, Until the Annexation is finally accomplished by HF at its sole cost and expense,
nothing in this Agreement shall apply to the property to be annexed.

120 “Subsequent Development Approvals” shall mean any and all ministerial and/or
discretionary permits, licenses, consents, rights and privileges, and other ministerial and/or



discretionary actions approved or issued by City in connection with Development of the Subject
Property after the date of the adoption of the Enacting Ordinance, incliading all associated
environmental documentation and mitigation measures pursuant to the California Environmental
Quality Act.

1.21 “Subsequent Regulations” shall mean any ordinances, resolutions, codes, rules,
regulations and official policies of the City adopted and effective after the date of the adoption of
the Enacting Ordinance.

122 “Term” shall mean the period of time during which this Agreement shall be in
effect, enforceable and bind the Parties, as set forth below in Section 3.5 of this Agreement.

ARTICLE 2 EXHIBITS.

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

Exhibit “A-1" Legal Description of the Subject Property

Exhibit “A-2” Depiction of the Subject Property
Exhibit “A-3” Public Benefits

ARTICLE 3 GENERAL PROVISIONS.

3.1 Binding Effect of Agreement. From and following the Effective Date of this
Agreement and throughout the Term, Development of the Subject Property and the City’s actions
on applications for Subsequent Development Approvals affecting the Subject Property and the
" Development of the Subject Property shall be governed by the terms and conditions of this
Agreement, all Project Approvals and all Subsequent Development Approvals. Any matter not
addressed in the foregoing documents shall be regulated pursuant to then applied routine City
practices and ordinances.

3.2  Ownership of Subject Property. HF represents and warrants that it is the holder of
legal and equitable interests to all of the property described and shown in Exhibits “A-1" and “A-
2” and thus is qualified to enter into and to be a party to this Agreement in accordance with
Government Code section 65865(b), as set forth in documentation HF prov1ded to City and upon
which City relies as part of the consideration for this Agreement.

, 3.3  Addition of Parcels to This Agreement. The terms of this Agreement shall apply
to the 85 acre Parcel described in Recital E upon its annexation into the City which process is
intended to be completed within five years by HF at HF’s sole cost and to any real property
subject to the WLCSP acquired by HF after the date on which the Enacting Ordinance is
adopted.

34  Assignment Rights. From time to time HF may sell or otherwise transfer title to
buildings or property in the WLC. HF shall have the right subject to City’s prior written approval
to sell, transfer, or assign the Subject Property, in whole or in part (provided that no such parcel



transfer shall violate the Subdivision Map Act, Government Code Section 66410, et seq.) to any
person, partnership, joint venture, firm or corporation at any time during the Term of this
Agreement; provided, however, that any such sale, transfer or assignment (collectively,
“Assignment”) shall include the assignment and assumption of the rights, duties and obligations
arising under or from this Agreement be made in strict compliance with the following conditions:

(@  No assignment of any right or interest under this Agreement shall
be made unless made together with the assignment of all or the concomitant part-of the Subject

Property.

(b)  Prior to any such Assignment, HF shall provide City with an
executed agreement, in a form reasonably acceptable to City, by the purchaser, transferee or
assignee (collectively, “Assignee”) and providing therein that the Assignee expressly and
unconditionally assumes all the. duties and obligations of HF under this Agreement with respect
to the portion of the Subject Property being transferred. City shall have the sole power to
allocate, prorate, or otherwise apportion any tertn, provision, fee, contribution, or similar duty or
obligation of HF, so that City, HF, and assignee have a specific agreement as to the duties and
obligations, of all Parties after the Transfer.

i (c) Any Assignment of this Agreement will require the prior written
‘consent of the City, which will not be unreasonably withheld or delayed. The City’s approval
will be based upon the City’s reasonable determination, in accordance with the'standard set forth
in Section 3.4.1(d) as to whether or not such Assignee has the requisite ability to complete the
portion of the Subject Property being transferred. Within thirty (30) days following receipt by
the City of written notice regarding Assignment (such notice must include development
experience information regarding the Assignee sufficient to allow the City to make the above
determination) the City will notify HF regarding its approval or disapproval of such Assignment.
Failure of the City to respond in writing within thirty (30) days of receipt of the notice of the
Assignment shall constitute approval of the assignment.

Any Assignment not made in compliance with the foregoing conditions shall
result in HF continuing to be responsible for all obligations under this Agreement.
Notwithstanding the failure of ‘any Assignee to receive City approval and/or execute the
Agreement required by subparagraph (c) above, the burdens of this Agreement shall be binding
upon such Assignee, but the benefits of this Agreement including but not limited to DIF, shall
not inure to such Assignee until and unless such Assignment is approved by the City and
executed.

34.1 Release of HF. Notwithstanding any Assignment, HF shall continue to be
obligated under this Agreement unless HF is given a release in writing by City, which release
shall be provided by City upon the full satisfaction by HF of the following conditions:

(d)  HF no longer has a legal or equitable interest in the portion of the
Subject Property being transferred other than a lien on the portion of the Subject Property being
transferred to secure the payment of the purchase price to HF. HF shall provide the City written
notice to the City of the party to which the lien is to be transferred, upon transfer of the lien,
pursuant to this Article 3.



(e) HF is not then in default under this Agreement in City’s sole
reasonable determination, subject to procedure set forth in Section 5.2 of this Agreement.

® HF has provided City with the notice and executed agreement and
other information required under subparagraphs (b) and (c) of Subsection 3.4 above,

(g) The City has reviewed and approved the Assignee and the
Assignment, such approval to include a determination by the City that the Assignee has the
requisite ability to complete the portion of the Subject Property being transferred. '

(W)  The Assignee provides City with security equivalent to any
security previously provided by HF to secure performance of its obligations hereunder with
respect to the portion of the Subject Property being transferred. The City shall cooperate with
HF to effectuate the substitution of security provided by HF to that to be provided by the
Assignee with respect to the portion of the Subject Property being transferred.

§)) HF has paid City all monies then due and owing to City under this
Agreement.

3.42. Subsequent Assignment. Any subsequent Assignment after an initial
Assignment shall be made only in accordance with and subject to the terms and conditions of this
Article. All subsequent Assignors must deliver written acknowledgement of this Agreement, and
the Assignees duties under the Agreement or the City may, in its sole discretion, terminate this
Agreement as to that owner’s parcel(s).

3.4.3. Termination of Agreement With Respect to Individual Parcels upon Sale
and Completion of Construction. Notwithstanding any other provisions of this Agreement, this
Agreement shall terminate with respect to any Parcel and such Parcel shall be released and no
longer be subject to this Agreement without the execution or recordation of any further document
upon satisfaction of the following conditions:

(@  The Parcel has been finally subdivided and sold or leased for a
period longer than one year to a member of the public or other ultimate user; and,

(b) A Certificate of Occupancy has been issued for each structure on
the Parcel shown on the plot plan required by Section 11.3.2 of the WLCSP, and the fees set
forth under this Agreement have been paid.

(©) The Parcel has no duty to contribute monies or render performance
under this Agreement.

3.5  Term. Unless earlier terminated as provided in this Agreement, this Agreement
shall continue in full force and effect until the earlier of (i) the date of completion of the last
portion of the Development, or (ii) the date that is fifteen (15) years from and after the Effective
Date of this Agreement unless Certificates' of Occupancy have been granted by the City for
buildings on the Subject Property consistent with the Development Plan for not less than twelve-
million (12,000,000) square feet (gross floor area as defined by Moreno Valley Municipal Code
9.15.030) in which event the Term shall be extended for an additional ten (10) years, subject to



extension pursuant to Section 11.9 below (the “Term™). Alternatively, if HF is, for any reason,
unable to obtain Certificates of Occupancy for not less than eight (8) million square feet, and up
to twelve million (12,000,000) square feet within the original fifteen (15) year Term, it shall be
entitled to have this Agreement extended for an additional ten (10) years, subject to extension
pursuant to Section 11.9 below, upon the payment to the City of one million dollars ($1,000,000)
prior to the expiration of the original fifteen (15) year term.

36 City Cooperation,

(@ In anticipation of the effort necessary to -facilitate the timely
processing and permitting of project improvements, HF may request the City to designate a
mutually agreeable individual (the “City’s WLC Coordinator™) who shall have the authority to
facilitate and coordinate development services within the City-and with HF for all actions to be
taken by the City which are needed for the development of the Project, including, but not limited
to, discretionary approvals, entitlements, site plans, grading, building and occupancy permit
applications and inspections through the City’s review and approval processes, all at the full cost
of HF, which HF shall pay in advance and replenish upon City’s request, from time to time. If
any payments are not received by City when requested, the WLC coordinator shall cease acting
until the funds are received and normal City protocols shall govern. All applications submitted.
to the City shall be evaluated for completeness within twelve (12) working days of receipt by the
City.” If not complete, the City shall immediately ensure that HF is notified of what additional .
information is required. : ' , '

- (b))  Upon receipt of an application deemed complete pursuant to
* subsection 3.6(a) above for a site, grading, building, occupancy, or similar permit, the City shall
process, review and approve or disapprove the application within ten (10) working days for the
first submittal and within ten (10) working days of any subsequent submittals. :

o (c) It shall be the City’s WLC Coordinator’s responsibility to ensure
that all of the time limits set forth above are met.

(d)  The Project shall, pursuant to ordinary procedures, participate in
the City’s “Time and Materials Fee Program” which. is designed to ensure ‘that the City is
reimbursed by HF for its actual costs of providing discretionary approvals, entitlements,
planning, grading, and building permits and inspections and fire prevention services. For
convenience this shall include the payments due under sub sections 3.6(a) and 3.6(¢).

(e) The City shall, pursuant to City’s standard contracting procedures,
maintain on-call contracts with at least three qualified entities or persons, mutually acceptable to
both the City and HF, who can be called upon to immediately provide the services set forth
above when the City’s WLC Coordinator determines that the City, utilizing typical city staff
resources, is unlikely to be able to meet the time limits set forth above. HF shall be solely
responsible for the cost of using the qualified private entities or persons, HF shall deposit with
City a sum City then determines necessary for such consultants, immediately upon written
request from City. HF shall replenish such funds, from time to time, upon written request from
City. If any funds are not received per City’s request, the consultants shall, without liability,
cease work until such money is received.



(t) The: Crty ) WLC Coordmator sha.ll cooperate with H.F in obtammg
: any permxts or approvals needed from .any. other agency at full cost to HF _

(8 The Clty, at I{F’s request, shall meet w1th HE to consrder in- good ,
faith, economic mcentwes-sought by. HF snm]ar to those approved for IOgIStICSL prOJects m other'
areas of the C1ty after the Eﬂ"ectlve Date S L -

o 3 7 T1me of the Essence The Partles expressly acknowledge and agree that t1me 1s of
'the essence in the performance of the prov1s1ons of ﬂ'llS Agreement - -

3 8 Mutual Wa.lver of. Estoppel Defenses by Partres‘ Notw1thstandmg any legal
'authontles to the. contrary congerhing 1 the: doctnnes of waiver and estoppel as apphedﬂto public
'entmes and the, actlons,or indctioris of.; pubhc agencres OF: pubhc agency ofﬁcers and offigials, the
Parties! acknowledge and agree that -each party and 1ts Successors, and’ a351gns to all ‘or-any inter&st
i the ‘Subject.. Pr'o'perty are, g.contents ofi th1s Agreement ‘and;-the. Parnes
executlon ‘6f -this ‘Agreement* and\'-the recordanon Heréof; “and: that: i cons1derat10n of such
_matenal rehance each party “shall 1 How, bg, estopped from denymg the underlymg vahdrty of this
‘ Agreement and each party lcnowmgly and expressly wa1ves any such cla.tm ‘or defense '

rn’

ARTICLE # DEVELOPMENT OF THEPROPERTY A .' -

a0, 1' Vested nght to DeVelop Dunng the Term HF or 1ts A331gnee, shall have a
L vested nght to: develop the: Sublect Property in' accordance w1th the Ex1s11ng Regulatlons and as
. _.sthect.to the prowsrons of th1s Agreement : _

v X ¥ X

L E 4 2 Effe' _of Agreement oh Land Use Regulauons Except as otherwrse provrded'._

-. !:'.un'der the terms of /thig Agreement, the Tules, reg'ula’nons and’ ofﬁclal pohcres govemmg‘l'

permrtted uses: of \the S‘ubject Property, the densrtsr angd- ibtenSity. ‘of usg’ of ‘the- Sub_]ect Property -
the" maxinfum . helght and ‘Size -of: proposed buﬂdtngs .,ancl the.. de51gn, 1mprovement ‘and
construction: standards. -and: speclﬁcanons apphcable to Development of the Sub_]ect Property,
shall be: only the' Ex15t1ng Regulatlons and those COntamed in the, Development Plan.

4.3 Subsequent Development Approvals When requued by’ the Moreno “Valley
Mumclpal Code, the City shall accept for progessing, review and take action’ upon all pfoperly
filed apphcattons for Subsequent Development ‘Approvals: The City ‘further agrees that;’ unless
ottierwise’ requested: by, HF, the:City :shall not.amend or rescmd any Subsequent DeveIOpment _
Approvals ‘after such approvals have been granted by the, City except as: otherwise- prov1ded for
in Title'9 of the: C1ty Mumclpal Code, or as: dJrected by conirt order; ot as related to approvals.not
granted by the- Crty Any Subsequent Development Approval when granted, shall be deemed to
e part of the Ex1stmg Regulatlons froi the-date of approval except as mandated by court order,
or as spemﬁed in approvals not granted by the Clty

44  Timing of Development. HF represents that it intends to.commence and comiplete.
the physical improvements specified-in the Development Plan for the Project. HF cannot spécify
the $pecific timing of dévelopment. HF will use its best efforts to commence construction at the
earliest possible date consistent with market conditions. Because the California Suprerme Court
held in Pardee Construction Co. v. City of Camarillo (1984) 37 Cal.3d 455, that the'failure of the
parties theréin to provide for the timing of development resulted in a latter adopted inifiative



restricting the timing of development to prevail over such parties’ agreement, it is the Parties’
intent to cure that deficiency by expressly acknowledging and providing that HF shall have the
right to develop the Subject Property at its "own timing. In addition, to the extent HF decides to.
proceed with the Development of the Subject Property, City shall cooperate with HF with respect
to the improvement of the Development of the Subject Property. If HF determines, in its sole
and absolute- discretion, to develop portions or phases of the Project, the City shall allow the -
phasing of public improvements unless the City determines that generally ‘applied City of
Moreno Valley Municipal engineering or planning requirements demand that additional or
complete public improvements be made. The public improvements to be provided would be only
those needed to serve. the portion or phase being developed consistent with the environmental
analysis which shall demonstrate to the City that the public improvements to be provided would
“be only those needed to serve the portion or phase being developed.

4.5 Terms of Maps and Other Project Approvals. Pursuant to California Government
Code Sections 66452.6(1) and 65863.9, the term of any subdivision or parcel map that may be
processed on-all or any portion of the Subject Property and the term of each of the development
approvals, including Tentative Parcel Map 36457, and any Subsequent Develapment Approvils,

shall be extended until the expiration of the Term,

4.6 = Changes and Amendments. The Parties acknowledge that although Development
of the Project may require Subsequent Development Approvals, such Development shall be in
compliance.with this Agreement including the' Development Plan. The above notwithstanding,
HF may determine that changes .are appropriate and desirable in the existing Project Approvals

“or Development Plan. In the event HF finds that such a change is appropriate or desirable, HF
may apply in writing for an amendment to the existing Project Approvals or the Development
Plan to effectuate such change. The City shall review and process any request for an amendment
in'the same manner that it would review and process a similar request for an amendment from
any other owner of commercial or industrial land in similar circumstances, Any amendment to
the Project Approvals or the Development Plan, when granted, shall be deemed to be part of the
Existing Regulations from the date of the grant. Such amendments shall not be unreasonably
withheld. o -

4.7  Reservation of Authority.

4.7.1. Limitations, Reservations and Exceﬁtions. ‘Notwithstanding -any other
provision of this Agreement, the following Subsequent Regulations shall apply:

(@  Procedural regulations consistent with this Agreement relating to
hearing bodies, petitions, applications, notices, findings, records, hearing, reports,
recommendations, appeals and any other matter of procedure subject to the City’s obligations
under Section 3.6, and as may be the subject to future general law enactments by the State of
California. - :

(b)  Changes adopted by the International Code Council, or other
similar body, as part of the then most current versions of the California Building Code, Uniform
Fire Code, Uniform Plumbing Code, Uniform Mechanical Code, or National Electrical Code,
and also adopted by the City as Subsequent Regulations, .

11



(c) Subsequent Regulations, not otherwise specified under this Section
4.7.1, that are not in conflict with the Existing Regulations and the Development Plan.

(d  Subsequent Regulations, not otherwise specified under this Section
4.7.1, that are in conflict with the Existing Regulations or the Developmént Plan provided HF
has given written consent to the apphcauon of such regulations to Development of the SubJect
Property at HF’s sole and absolute discretion.

(¢)  Increased DIF, as defined in Section 1.5 of this Agreement, which
shall be paid in the amount of the DIF in effect at the time that they are to be pa1d :

(® - Judgment(s) and/or federal state and county laws and regulanons
which the City is required to enforce as against the Subject Property or the Development of the
Subject Property. .

4.72. Further Future Discretion of City. This Agreement shall not prevent the
City, in acting on Subsequent Development Approvals, from applying Subsequent Regulations
allowed under Section 4.7.1. Further, it is also understood and acknowledged by the Parties that
the Project Approvals contemplate that the City may be required, in certain circumstances, to
undertake - further environmental review of Subsequent Development Approvals, If the
circumstances set forth in CEQA Guideline Section 15162 occur in the context of the City
considering Subsequent Development Approvals, or if otherwise required by the EIR, the City is
required to, and: shall, without bemg subject to claim, assertion of breach or,other challenge by
HF or Assignee exercise the maximum discretion authorized by law, cons1stent with the terms of
CEQA and this Agreement. :

. 47.3. Modification or Suspension by Federal or State, County, or Multl---
Jurisdictional Law. In the event that any Judgment(s) or federal, state, county, or multi-
jurisdictional laws or regulations, enacted after the Effective Date of this Agreement, prevent or
preclude compliance with one or more of the provisions of this Agreément, such provisions of
. this Agreement shall be modified or suspended as may be necessary to comply with such
Judgment(s) or federal, state, county, or multi-jurisdictional laws or regulations, and this
Agreement shall remain in full force and effect to the extent it is not inconsistent with such laws
or regulations and to the extent such laws or regulations do not render such remaining provision
impractical to enforce

4.8  Payment of, and Reimbursement for, the Cost of Improvements Paid for by HF
Which: Are in Excess of HF’s Fair Share. HF shall satisfy the requirements imposed by
Mitigation Measure 4.15.7.4.A, as set forth in the EIR, to ensure that-all of the Development’s
impacts on the City’s circulation system, including, but not limited to, improvements to arterial
streets, traffic signals and interchanges, are mitigated. Because HF will be responsible for
paying for or constructing all circulation-related improvements, it shall not pay the fees imposed
by Moreno Valley Municipal Code Sections 3.42.030 (arterial streets), 3.42.040 (traffic signals)
and 3.42.050 (interchange improvements). City will provide to HF the reimbursement
agreement(s) in the form-and type as specified in Chapter 9.14 of Title 9 of the Moreno Valley
Municipal Code. :



4 9 Provmon of & ‘tumkey’ Fxre Statlon HI‘ shall at 1ts own cost, prov1de a fully
on a ite '-'Imcludmg Tiré trucks, as specified.by..
_ ﬁirmture and ﬁxtures ‘shall:be: asonably comparable to -
i nt]y c'ompl', fed firéstatio thhm the C1t5{ i e ]

rExcept as" otherwzse kL
1 ent’ through e)ustmg or future_

HE : : o thie Clty proof'o 118 efforts
~.under th1s sectlon and, the success of I-]Fs efforts; -HFshall ‘also part101pate with thé Hire MoVa]
' Incentlve Program whlch ‘was adopted by the C1ty Councll on. Apnl 28 2015 and as'it may be !

. iamended ﬁom tlme to tlme

4 12 . Educatlon/Innovatlon/Trmmng/lerary Fundmg

‘ The C1ty and HF are especlally mterested in ensurmg that the remdents of Moreno: Valley
are prov1ded educatlon resoufees- and obtam every: opportumty to'sectire’ the. . jobs which will be
- created by the operatlon of the. World Log1$tlcs Center ~Toward that gnd, HF. is: wﬂhng to
contribiite’ six m11]1on ninie’ huridred: and ‘ninéty threg: thousand dollars ($6,993 000), to be. used
by the- City to provxde‘ and enhance educahonal and workforce deveIopment trammg in the
supply chdin and logistics mdustnes as follows

(@  HF shall contribute no less than five million, two hundred sixty eight. thousand
dollars ($5,268 ,000), one million dollars ($1,000;000) to be-contributéd at the issuance of
the first building permit for a logistics building on the Subject Property and $0.11/square
foot to be paid at.the time of the issuance of the building permit for each succeeding
building, excluding the fire station;



(b) In addition to the foregoing, beginning on the Effecﬁve Date and on each
anniversary of that date thereafter, HF shall contribute to the City one hundred thousand
- dollars ($100,000) per year for the next six (6) years; and

(©) In addition to the foregoing, beginning in the 7th year on the anniversary date of
the Effective Date and continuing throughout the Term, HF shall contribute to the City
one hundred twenty five thousand .dollars ($125,000) per year, on the specified
anniversary date of the Effective Date, so long as this Agreement is in effect.

4.13  State Route 60 Landscape, Signage, Bridge Design Program. City shall set up a
Jomt City/HF committee to develop freeway related landscaping, bridge architectural concepts,
engineering and freeway signage regulations for SR-60 between Redlands Boulevard and
Gilman Springs Road. ' The guidelines, concepts and regulations-shall be developed in an
expeditious manner. The City shall contribute up to Fifty Thousand Dollars ($50,000) and HF
shall match the City’s contribufions on a ten 1o one basis, up to Five-Hundred Thousand dollars
($500,000).

4.14 Air Filtration Systems for Seven Properties at Theodore Street and Dracaea
Avenue. . Notwithstanding the findings of the EIR, Owner agrees to fund-the installation of air
filtration systems. meeting ASHRSE Standard 52.2 MERV-13 standards at the locations listed
below, not to exceed $25,000 per property. Property owners shall be under no obligation to
accept such offer. Prior to the issuance of the first construction permit within the- WLCSP,
Owner shall provide documentation to the City confirming that an offer has been extended to
each of the owners of said properties, and $175,000 shall be deposited in'a City account
designated for this purpose and an agreement regarding the use and distribution of funds shall be
executed between City and Owner. The affected property owners shall have until December 31,
2021 to accept the offer. Upon acceptance of each offer, Owner shall work with each owner to
ensure the filtration system is properly installed in a timely fashion. Owner shall invoice City for
reimbursement of payments up to $25 000 per property. This provision applies only to the
following seven houses:

13100 Theodore Street, Moreno Valley, CA 92555 currentAPN: 422-070-029
13200 Theodore Street, Moreno Valley, CA 92555 current APN: 422-070-032
13241 Theodore Street, Moreno Valley, CA 92555 current APN: 478-220-014
- 29080 Dracaea Avenue, Moreno Valley, CA 92555 cuﬁent APN: 478-220-030
29140_Dracaea Avenue, Moreno Valley, CA 92555 current APN: 478-220-009
30220 Dracaea Avenue, Moreno Valley, CA 92555 current APN: 422-070-035

30240 Dracaea Avenue, Moreno Valley, CA 92555 current APN: 422-070-037



ARTICLE 5 REVIEW FOR COMPLIANCE

5 1 Penodrc Revxew The C1ty shall rev1ew th1s Agreement annually, on: or before the
anmversary of the; Effectlve Date in order to ascertam thie. good falth comphance'by HF Wwith: the

- 'terms of the Agreement As part of that reV1e HF OFits successor and- assigns . shall: submrt an
7 st Oi ¢¢ with this. Agreement in

of; hrs/her' authorlied' desrgnee

elopment»-Dlrector'

?-a

S Anny ew’and. a¢ S S esolution: g of:- ‘the C1ty
Councd Nt farlure*on part,sof .the Clty to omplete the revrew ‘as prov1ded herem
N _sha]l ‘have 'yj:nnpact on,the vahdlty of th1s Agreement HF shall for the ﬁrst year depos1t

100 on the Eﬁ‘e‘ t1ve Date f ) '-_'the ﬁrst year of revrew’ -

g : _reasonahle opportumty fo assert matters
reSiha ve not’been undertaken m accordance wrth the *Agreement;: 1o, explam “the
such assertron~ and to recelye ﬁom the other Party a Jusuﬁcatlon of 1ts posmon on such

any terms of th' Agreement, e1the1:
the: other Party has not comphed’ in. geod'-?;_-_":'_. _,.,the terms, of the: .
' suc Party may" 1ssue a wnttem “Notrce of.Non:. ;ompli s'peclfymg he

_ omphance shall have thn'ty (3 0)
re. of: Teme ir &1dent1ﬁe_ in the ‘Notice, of Non-Comphance
- remedy~1s hot ,reasonably capable of bemg cured or remedled wﬂ:hmsuch thu'ty

'(30): days penod, to cominencé: to ‘cure'or- remedy, the non-comphance and to gently and in..
good’ farth prosecute such gure or remedy to complettonu LTI

523 Ifthe Party recervmg the Notlce of Non-Comphance does.not:believe, it is
ouit,of comphance and: conteststhe ‘Notice, it shall: do- o by respondmg in wntmg to sald Notlce
. w1thm th1rty (30) calendar days aﬁerrece1pt of: the Nomce g B i o

. 5:2.4. If d Notlce of Non-Comphance is contested the Partles shall for a penod
of not less than fifteen (1 5). calendar ‘days followmg recelpt of the Tesponse, seek o arive ata
mutually acceptable resolutlon of ‘the, matter(s) ‘occasioniiig th¢ Notice'. In the event that a cure
or'remedy is riot timely effected or; if the Nofice:is contested dnd the Parties are ‘not dble to arrive
at a- mutua]ly acceptable résolution of the matter(s) by the end of the fifteen (15) calendar day

. period; the party alléging the non-comphance may -thefeupon pursue the remedies provided in
Article 6 of this Agreement

5.2.5. Nelther Party hereto shall be deemed in breach if the reason for non-
compliance is due to a “force majeure” as defined in, and subject to the provisions of,
Section 11.9'below or any other non performarice authorized by this Agreement



53 ' Certificate of Agreement Compliance. If, at the conclusion of an annual rev1ew,

HF is found to be in compliance. with this Agreement, City shall, upon request by HF, issue a
Certificate of Agreement Compliance (“Certificate™) to HF stating that after the most recent
Periodic Review and based upon the information kriown or made knoewn to the City that (1) this
Agreement remains-in effect and that (2) HF is in compliance. The Certificate, shall be in
recordable form, shall contain information necessary to communicate constructive record notice
- of the finding of compliance, and shall state that the Certificate expires upon the earlier of (i) one
(1) year from the date thereof, or (ii) the date of recordation of a Notice of Termination of
Development Agreement. HF may record the Certificate with the County Recorder.
Additionally, HF may at any time request from the City a Certificate stating, in addition to the
foregoing, which obligations under this Agreement have been fully satisfied with respect to the

Subject Property, or any lot or parcel within the Subject Property.

ARTICLE 6 DEFAULT AND REMEDIES.

6.1 Specnﬁc Performance; Waiver of Damages. The Parties acknowledge and agree
that specific performance is the preferred remedy .available for the enforcement of this
Agreement. Accordingly, both parties hereby waive the right to obtain monetary damages from
the other Party by reason-of default of this Agreement. Subject to the procedure set forth in
Section 5.2 above, any material default by HF or the City of the Agreement that is not timely
cured by HF or the City shall be deemed a material default by HF or the City of this Agreement.

6.2 - Termination of the Agreement.

6.2.1. Termination of Agreement for Default of HF. The City in its reasonable
discretion may terminate this Agreement for any failuré of HF to perform any material duty or -
obligation of HF hereunder or to comply in good faith with the tetms of this Agreement
(hereinafter referred to as “default” or “breach”); provided, however, the City may terminate this
Agreement pursuant to this Section only after following the procedure set forth in Section 5.2
and HF and/or Assignee fail to remedy any issue. Further, if a mortgage of HF comes into
possession of the Subject Property by default of HF, City may without liability, and in its sole
and absolute discretion, terminate this Agreement. A bankruptcy filing by HF or general Partner
of HF, or HF’s successors and assigns, shall also be grounds by City for termination of this
Agreement.

6.2.2. Termination of Agreement for Default of City. HF in its reasonable
discretion may terminate this'Agreement for any default by the City; provided, however, HF may
terminate this Agreement pursuant to this Section only after following the procedure set forth in
Section 5.2 and thereafter providing written notice by HF to the City of the default setting forth
the nature of the default and the actions, if any, required by the City to cure such default and,
where the default can be cured, the failure of the City to cure such default within thirty (30) days
after the effective date of such notice or, in the event that such default cannot be cured within
such thirty (30) day period, the failure of the City to commence to cure such default within such
thirty (30) day period and to diligently proceed to complete such actions and to cure such default.

6.2.3. Rights and Duties Following Termination. Upon the termination of this
Agreement, no Party shall have any further right or obligation hereunder and City shall treat HF



and the Subject Property pursuant to all ordinances, policies, and laws as uniformly applied in
* the City, - ' . '

+ 6.3 Institution of Legal Action. Subject to notice of default and opportunity to cure
~ under Section 5.2, in addition to any other rights or remedies, any Party to this Agreement may
institute an equitable action to cure, correct, or remedy any default, to enforce any covenants or
agreements herein, to enjoin any threatened or attempted violation hereof, or to obtain any other
equitable remedies consistent with this Agreement. Any action at law or in equity arising under
this Agreement or brought by any Party hereto for the purpose of enforcing, construing or
determining the validity of any provision of this Agreement shall be filed and tried in the
Superior Court of the County of Riverside, State of California, or such other appropriate court in
said County, and the Parties hereto waive all provisions of law providing for the. filing, removal
or change of venue to'any other Court. - Service of process on the City shall be made in
accordance with California law. Service of process on HF shall be made in any manner
permitted by California law and shall be effective whether served inside or outside California. If
an action or proceeding is brought by, any Party to this Agreement because of default, or to
enforce a provision hereof, the prevailing Party shall be entitled to reimbursement of all costs
and expenses, including attorneys' fees, incurred in prosecuting such legal action or proceeding.
This provision is separate and severable, and shall survive the merger of this Agreement into any
judgment on this Agreement. In all instances, the Parties agreé that. §6.1 also survives and
controls the actions of the Parties, and further, that the Parties shall stipulate to the limitation on
remedies imposed by §6.1. . :

ARTICLE 7 THIRD PARTY LITIGATION. .

7.1 Notice, Defense and Indemnification of Third Party Litigation. The City shall
promptly notify HF of any claim, action, or proceeding filed and served: against the City to
challenge, set aside, alter, void, annul, limit or restrict the approval and continued
implementation and enforcement of this Agreement or any Existing Regulation, including but
not limited to Project Approvals and CEQA challenges, as they may be filed from time to time
by one or more third parties. HF agrees to fully defend, indemnify and hold the City harmless
for all costs of defense and/or judgmenti(s) obtained in any such action or proceeding by
reimbursing City, on a monthly basis, for any and all costs. The City shall notify HF within ten
(10) calendar days after the City has selected the defense counsel(s). The City and HF agree to
cooperate in the defense of such action(s), which includes HF being provided the opportunity to
present City its views and recommendations regarding defense counsel or defense strategy. City
shall use its best efforts to reasonably manage case costs and seek reasonable attorney rates,

7.2 Effect of Third Party Litigation on Implementation of Agreement. If any third
party litigation referred to in Section 7.1 is filed, the City.shall continue to comply with the terms
of this Agreement unless prohibited from doing so by court order.

7.3 If third party litigation is filed and- if HF decides, in its sole and absolute
discretion, not to defend the litigation then upon providing written notice of that decision to the
City not to defend the litigation this Agreement shall terminate and no Party shall thereafter have
any rights or obligations under it. Nothing in this Agreement shall prevent the City, if it decides
in its sole and absolute discretion, from defending the litigation at its own sole cost.



: ART ICLE 8 MORTGAGEE AND LENDER PROTECTION

81 The: Partres hereto agree that thrs, Agreement shall not prevent or limit HE,in. a.ny
manner, at HF’s sole dlscretron, ﬁ'om encumbenng the SubJ ect Property oF aly portlon thereof ‘or
any 1mprovement thereon by any mortgage deed of trust or ; other secunty devwe securmg

\; ur_poses of thrs Agreement- and
m any manner, m Crty s sole and“absolute: d1scret10n HF shall rermburse

,,Clty’s nghts under th1s Agreement and? ‘l‘hrther no thrrd party holds :nghts to the '
operty supenor to, t]n.rs Agreement as regards to Crty § nghts o

,,,,,, 2

‘Any Mortgagee of the Subject Property shall be entltled to the folloWlng nghts :

19

(a)

Ne1ther Ientenngr mto thrs _Agreement nor a breach of thrs'

iy IR, (b) 'Ehe Mortgagee of any mortga e 6r deed

L SubJect Property, or any part thereof \wlnch Mortgagee has Subm 1tted request in’ wntmg to the
'i'Crty i the:” ‘mianner Specitied - herem for grvmg notlces shall b enhtled fo- receive: “Written'
.notlﬁcauon'from the C1ty of any default by HF m the performance of HF’s obhgatrons under thrs :

" Agreement

y s (c) If the. Clty tlmely receives arequest from a Mortgagee requestmg &
copyof any ‘netice of default grven to:HF under the terms of this. Agreement‘ the City 'shall. make
-a good faith effort t0, provrde a.copy of. thit: notice’ to’ the. Mortgagee w;lthm ten (10) days ‘of
- sendinig:the notlce of default'to HF. The Mortgagee: shall have the’ rrght, buit not:the: obhgatlon :
10-Gure the dei fault dunng the penod tHat is‘tHe longer of (1) the remammg clire, penod allowed
such Party uncler th1s Agreement or (u) thnty (3 0) days

: (d) Any Mortgagee who comes mto possessron "of. the Subject
Property, or-any- part thereof, pursugsit to foreclosure of the mortgage ‘or deed.of trust; or deed in
lieu: of:such foreclosure shall ‘take the. SubJect Property, or part thereof subject 1o the terms of
this’ Agreement Notwithstanding any. other provision of this Agreement to the contrary, no
Mortgagee shall have.an obligation or duty under this Agreement to. perform any of HF’s
oblrgatmns or other afﬁrmatlve covenants of HF hereunder, or to ‘guarantee such performance,
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except that (i) to the extent that any covenant to be perforthed by HF is a condition precedent to
the performance of a covenant by the City, the performance thereof shall continue to be a
condition precedent to the City’s performance hereunder, and (ii) in the event any Mortgagee
seeks to develop or use any portion of the Subject Property acquired by such Mortgagee by
foreclosure, deed of trust, or deed in lieu of foreclosure, such Mortgagee shall strictly comply
with all of the terms, conditions and requirements of this Agreement and the Development Plan
applicable to the Subject Property or such part thereof so acquired by the Mortgagee. The
successor Mortgagee is hereby on notice that the event of taking possession of the Subject
Property allows, but does not require City to terminate this Agreement without cost or liability to

City.

8.3  The City shall, at HF’s.cost paid to City immediately upon City’s request, provide
publically available information requestéd by potential lenders in a timely fashion. City shall not
be’ required, but may, provide any information exempt from disclosure under the California
Public Records Act. (G.C. 6250 et..seq.)

ARTICLE 9 INSURANCE.

9.1  Liability Insurance. HF shall maintain an insurance policy protecting against
death or injury to person or property for claims arising out of activities on the Subject Property in
the amount of at least five million dollars ($5,000,000) with the City, is officers, officials,
employees, agents and representatives named as additional insured. This requirement is in
addition to any liability. insurance requirement which the City routinely imposes as a condition to
the issuance of a building or grading permit. In addition, all such insurance:

(® shall be primary insurance and not contributory with any other
insurance the City or its officers, officials, employees, agents, and representatives may have;

(b)  shall contain no special limitations on the scope of protection
affordable to the-City and its officers, officials, employees, agents, and representatives;

(© shall be claims made and not dates of occurrence insurance;

(d)  shall apply separately to each insured against whom claim is made
or suit is brought, except with respect to the limits of the insurer’s liability;

(e) shall provide that the policy shall not be canceled by the insurer or
Owner unless there is a minimum of thirty (30) days prior Written notice to the City;

® shall be endorsed to include a waiver of subrogation rights against
the City or its officers, officials, employees, agents, and representatives; and

(®) shall not require Owner to meet a deductible of more than One
Hundred Thousand Dollars ($100,000) unless approved in writing by the City’s Community
Development Director in his/her sole and absolute discretion.

9.2  Workers Compensation Insurance. HF shall ensure that any consultant or
contractor hired by HF for work on or related to the Subject Property shall carry workers



compensation insurance as required by the State of California. This requirement is in addition to
any workers compensation insurance requirement which the City routinely imposes as a
condition to the issuance of a building or grading permit.

ARTICLE I'0 INDEMNITY FOR INJURY TO PERSON OR PROPERTY.

HF agrees to and shall indemnify, defend, and hold harmless the City and the City’s
officers, officials, members, employees, agents, and representatives, from and against any and all
claims, liabilities, awards, settlements, agreements, damages, and losses, including without
limitation reasonable attorneys’ fees and litigation expenses, including court and expert witness
fees (collectively, “Claims”™), with respect to any action brought due to the death or personal
injury of any person, or physical damage to any person’s real or personal property, caused by the
construction of improvements by, or construction-related activities of, HF or HF’s employees,
agents, representatives, servants, invitees, consultants, contractors, or subcontractors
(collectively, “HF’s Representatives™) on the Subject Property, or for any construction defects in
any improvements constructed by HF or HF’s Representatives on the Subject Property or for any
other work related to this Agreement.. The foregoing indemnification provision shall survive the
termination of this Agreement. -

Notwithstanding the above, HF agrees to and shall indemnify, defend, and hold harmless
the City and the City’s officers, officials, members, employees, agents and representatives, from
and against any and all claims, liabilities, damages, and losses, including without limitation
reasonable attorneys’ fees and litigation expenses, including court and expert witness with
respect to any action brought to challenge the Project’s entitlement approvals and/or the EIR.

ARTICLE 11 MISCELLANEOUS PROVISIONS.

11.1 Recordation of Agreement. The City Clerk shall have this Agreement recorded
with the County Recorder within the period required by Government Code section 65868.5. Any
amendments to this Agreement approved by the Parties, and any cancellation hereof, shall be
similarly recorded. A failure to record this Agreement in a timely fashion shall not affect its
validity in any manner.

11.2 Entire Agreement. This Agreement sets forth and contains the entire
understanding and agreement of the Parties with respect to the subject matter set forth herein,
and there are no oral or written representations, understandings or ancillary covenants,
undertakings or agreements which are not contained or expressly referred to herein. No
testimony or evidence of any such representations, understandings or covenants shall be
admissible in any proceeding of any kind or nature to interpret or determine the terms or
conditions of this Agreement except as to future and further agreements and the exercise of the
Existing Regulations.

11.3  Severability. If any term, provision, covenant or condition of this Agreement
shall be determined invalid, void or unenforceable, the invalid provision shall be deemed to be
severable from the remaining provisions contained within the Agreement. The Parties hereby
state and acknowledge they would have adopted each provision contained within this Agreement
notwithstanding the presence of an invalid provision.
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11.4  Interpretation and Governing Law. This Agreement and any dispute arising
hereunder shall be governed and interpreted in accordance with the laws of the State of
California. This Agreement shall be construed as a whole according to, its fair language and
common meaning to achieve the objectives and purposes of the Parties, and the rule of
construction to the effect that ambiguities are to be resolved against both the drafting parties or in
favor of the City or HF shall not be employed in'interpreting this Agreement, all Parties having
been represented by counsel in the negotiation and preparation, adoption, application and
execution hereof. '

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

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

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

.11.8 .No Third Party Beneficiaries. This Agreement is made and entéred into for the
~ sole protection and benefit for the Parties and their siiccessors and assigns. ' No other person shall

have any tight of action based upon any provision of this Agreement.

11.9°  Force Majeure. Neither Party shall be deemed: to be in default where failure or
delay in performance of any of its obligations under this Agreement is caused by earthquakes,
acts of God, fires, wars, riots or similar hostilities, strikes and other labor difficulties beyond the
Party’s control (including the Party’s employment force), economic or environmental/physical
conditions (such as lack of utilities) beyond HF’s control which make Development uneconomic
or infeasible, other causes beyond the Party’s reasonable control or court actions (such as
restraining orders or injunctions). If any such events shall occur, the Term of this Agreement
and the time for performance shall be extended for the duration of each such event, provided that
the Term shall not be extended under any circumstances for more than three (3) years regardless
of the number or length of individual extensions and further, in no instance, shall be for a
duration longer than the circumstance serving to cause the delay. Notwithstanding the foregoing,
if construction ceases after commencement, but prior to the issuance of Certificates of
Occupancy, HF, at its sole cost, shall secure, preserve and prevent any nuisance conditions from
occurring on the Subject Property. :

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

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

11.12 Covenant Not To Sue Each Other Regarding the Construction of the Agreement.
The Parties to this Agreement, and each of them, agree that this Agreemenfc and each term hereof
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are legal, valid, binding, and enforceable. The Parties to this Agreement, and each of them,
hereby covenant and agree that each of them will not commence, maintain, or prosecute any
claim, demand, cause of action, suit, or other proceeding against any other Party to this
Agreement, in law or in equity, or based on an allegation, or assert in any such action, that this
Agreement or any term hereof is void, invalid, or unenforceable.

11.13 Project as a Private Undertaking. It is specifically understood and agreed by and
between the Parties that the Development of the Subject Project is a private development, that
neither Party is acting as the agent of the other in any respect hereunder, and that each Party is an
independent contracting entity with respect to the terms, covenants and conditions contained in
this Agreement. No partnership, joint venture or other association of any kind is formed by this
Agreement. The only relationship between the City and HF is that of a government entity
regulating the Development of private property, on the one hand, and the holder of legal or
equitable title to such property, on the other hand.

11.14 Further Actions and Instruments. Each of the Parties shall cooperate in good faith
with and provide reasonable assistance to the other to the extent contemplated hereunder in the
performance of all obligations under this Agreement and the satisfaction of the conditions of this
Agreement. Upon the request of either Party at any time, the other Party shall promptly execute,
with acknowledgment or affidavit if reasonably required, and file or record such required
instruments and writings and take any actions as may be reasonably necessary under the terms of
this Agreement to carry out the intent and to fulfill the provisions of this Agreement or to
evidence or consummate the transactions contemplated by this Agreement.

11.15 Amendments in Writing/Cooperation. This Agreement may be amended only by
written consent of both Parties specifically approving the amendment and in accordance with the
Government Code section 65868. The Parties shall cooperate in good faith with respect to any
amendment proposed in order to clarify the intent and application of this Agreement, and shall
treat any such proposal on its own merits, and not as a basis for the introduction of unrelated
matters. Subject to the provisions of Moreno Valley Municipal Code Section 9.02.110E, minor,
non-material modifications which are clerical or strictly technical corrections which do not affect
the substantive terms and conditions of the Agreement may be approved by the Community
Development Director in consultation with the City Attorney as an operating Memorandum.
City, upon its request, may be compensated for its costs reasonably incurred in reviewing and
processing any request under this section, including costs arising from third parties engaged by
the City in furtherance of any request.

11.16 Operating Memoranda. The Parties acknowledge and agree that the provisions of
this Agreement require a close degree of cooperation between the City and HF, and
Development of the Subject Property hereunder may demonstrate that refinements or
clarifications are appropriate with respect to the details of performance of the City and HF. If
and when, from time to time, during the Term of this Agreement, the City and HF agree that
such refinements or clarifications are necessary or appropriate, they will effectuate such
refinements or clarifications through operating memoranda approved by the City and HF, which,
after execution, will be attached to this Agreement as addenda and become a part hereof, and
may be further refined or clarified from time to time as necessary with future approval by the
City and HF. The Community Development Director, in consultation with the City Attorney,



will be authorized to make the determination whether a requested refinement or clarification and
corresponding operating memoranda may require a public hearing and approval by the City
Council. Notwithstanding the foregoing, the City staff or contract staff may decline to execute
any operating Memoranda and may instead submit the matter to the City Council for its
consideration and action,

11.17 Corporate Authority. The person(s) executing this Agreement on behalf of each
of the Parties hereto represent and warrant that (i) such Party are duly organized and existing,
(ii) they are duly authorized to execute and deliver this Agreement on behalf of said Party,
(iii) without representing and warranting whether or not the Agreement is lawful by so executing
this Agreement, such Party is formally bound to the provisions of this Agreement, and (iv) the
entering into this Agreement does not violate any provision of any other agreement to which
such Party is bound.

11.18 Notices. All notices under this Agreement shall be effective upon any of the
following:  personal delivery, via e-mail, via facsimile so long as the sender receives
confirmation of successful transmission from the sending machine, or three (3) business days
after deposit in the United States mail, registered, certified, postage fully prepaid and addressed
to the respective Parties as set forth below or as to such other address as the Parties may from
time to time designate in writing:

To City: City of Moreno Valley
14177 Frederick Street
Moreno Valley, California 92552
Attn: City Manager
Telephone: (951) 413-3000
Facsimile: (951)413-3210
E-mail address: cmoffice@moval.org

Copies to: City Attorney

, California
Telephone: (951)413-3036
Facsimile: (413)413-3034
E-mail address: cityclerk@moval.org

To HF: Iddo Benzeevi
President and Chief Executive Officer
Highland Fairview Operating Co.
14225 Corporate Way
Moreno Valley, CA 92553
Telephone: (951) 867-5327
Facsimile: (951) 867-5328
E-mail Address: ibenzeevi@highlandfairview.com

Copy to: Kenneth B. Bley, Esq.
Cox, Castle & Nicholson LLP



2029 Century Park East, Suite 2100
Los Angeles, CA 90067

Telephone: (310) 284-2231

Facsimile: (310)284-2100

E-mail address: kbley@coxcastle.com

11.19 Nonliability of City Officials. No officer, official, member, employee, contractor,
attorney, agent, or representatives of the City shall be liable for any amounts due hereunder, and
no judgment or execution thereon entered in any action hereon shall be’ personally enforced
against any such officer, official, member, employee, agent, or representative.

11.20 No Brokers. The City and HF represent and warrant to the other that neither has
employed any broker and/or finder to represent its interest in this transaction. Each Party agrees
to indemnify and hold the other free and harmless from and against any and all liability, loss,
cost, or expense (including court costs and reasonable attorney’s fees) in any manner connected
with a claim asserted by any individual or entity for any commission or finder’s fee in
connection with this Agreement arising out of agreements by the indemnifying Party to pay any
commission or finder’s fee.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day
and year first set forth above.

City:
CITY OF MORENO VALLEY

By

ity of Moreno Valley

APPROVED AS TO FORM:

By . - -1
ty Attorney
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HEF:
HF PROPERTIES,
a California general partnership

By: L&/\Z’—\

Name: Iddo Benzeevi

Its: President

SUNNYMEAD PROPERTIES,
a Delaware general partnership

Name: Iddo Benzeevi

Its: President .

THEODORE PROPERTIES PARTNERS,
a Delaware general partnership

Name: Iddo Benzeevi

Its: President

13451 THEODORE, LLC,
a California limited liability company

By: Z/LQ‘D

Name: Iddo Benzeevi

Its: Sole member
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HL PROPERTY PARTNERS,
a Delaware general partnership

Name: Iddo Benzeevi

Its: President
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ACKNOWLEDGMENT

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

State of California
County of fiverside.

On Segt 3, 35 before me, Mitg. Tuvrner Notary Gublic :
\ (here insert name and titld of the officer)

personally appeared \ é&z Re NZLeN\

who proved to me on the basis of satisfactory evidence to be the person{®) whose name¢s)

@afe subscribed to the_ within instrument and acknowledged to me that shefhey

executed the same in ir authorized capacity(iesy; and that by
signaturefs) on the instrument the persor¥s); or the entity upon behalf of which the
person(s} acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature%
(Seal)




ACKNOWLEDGMENT

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

State of California
County of finder 5

(here insert name and title 'of the officer)
personally appeared 1ddo Ge.n X ad A N

On 5;.»,(\)1’ 3., 2015 before me, Mit=: Tuner, '\[U'\‘W\l B blc

who proved to me on the basis of satisfactory evidence to be the person(s} whose namefs)

@a:e subscribed to the within instrument and acknowledged to me that @@/shefthey

executed the same in herftheir authorized capacityfiesy; and that by Gi/herftheir
signature¢s) on the instrument the person¢s), or the entity upon behalf of which the
person{s) acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature_ﬁlwill 49_&“-4

(Seal)

(VeI sl et s o 8t U

MITZ] TURNER
) COMM. #2051918
1 Notary Public - California

Riverside County
Comm. .J.ﬂ\.,ﬂ. 2018 l
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ACKNOWLEDGMENT

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

State of California
County of _Aiver side.

On Sept 3 2015 before me, _Mi Yz. Tucner, nMotass Cublic
R (here insert name and title of the officer)

personally appeared \ déo be n zeevy

who proved to me on the basis of satisfactory evidence to be the person(s} whose name¢s)
@are subscribed to the within instrument and acknowledged to me that %she&hey
executed the same in @iS/herAteir authorized capacity(ies), and that by heritheir
signaturedg} on the instrument -the person{s}, or the entity upon behalf of which the
person{sy acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature Jujga Jiomi

- (Seal)
|
1 N L

2 COMM. #2051918 2
24 Notary Public - California !
Lo Riverside County

s My Comm. Expires Jan. 11, 2018!




ACKNOWLEDGMENT

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

State of Cal é{orma
County of _\WJess; 3¢

On Sk 3, W15 before me, _M; 21 Turner Matary Qublic

(here insert name and title of the officer)
personally appeared 1439 Benz.ee vy

who proved to me on the basis of satisfactory evidence to be the person(-a) whose name(s)
{Sare- subscribed to the within instrument and acknowledged to me that (ff&/shekthey
executed the same in (iigheritinsir authorized capacity@ies), and that by @ig/hertheir

signature(e) on the instrument the personts)- or the entity upon behalf of which the
person(e) acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature ‘Tuﬂj? Nt~

v

(Seal)

! — NIRRT MHCLIALY Qe

e MITZ) TURNER 'H
4 L) comM. #2081018 i
t~:>." Sy Notary Public- California  §

'\"‘,"? m Rlveuido cﬁnty




ACKNOWLEDGMENT

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

State of California
County of Rivesside

On Seet 3, 2015 before me,_M: +2i Turner, Notary Public ,

(here insert name and title lof the officer)
personally appeared \dls Pengeev:

who proved to me on the basis of satisfactory evidence to be the person(s) whose name¢s)

(Bare subscribed to the within instrument and acknowledged to me that shefthey

executed the same in GiS ir authorized capacity(ies), and that by ir
signature¢s) on the instrument the person(s); or the entity upon behalf of which the
person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature ’Wfﬁ; ﬁ(ﬁw

(Seal)

PN AT Z] TURNER !
B4 LES  COMM. #2051818
RLo<N




EXHIBIT “A-1"
LEGAL DESCRIPTION

THOSE CERTAIN PARCELS OF LAND IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORINA, DESCRIBED AS FOLLOWS:

(APN: 478-220-01)
LOTS 1, 2 AND 7 IN BLOCK 59 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 488-350-3, 4)

LOTS 5 AND 6 IN BLOCK 55 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10,
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 478-220-7) .

LOT 4 IN BLOCK 60 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT COMPANY,
AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, AS PER MAP RECORDED (N BOOK 11, PAGE 10 OF MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

TOGETHER WITH:

(APN: 423-250-2, 7, 10, 11, 18)

PARCELS 1, 2 AND 10 OF PARCEL MAP 17905, IN THE CITY OF MORENO VALLEY,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK
114, PAGES 70 THROUGH 83, INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE

COUNTY RECORDER OF SAID COUNTY.
TOGETHER WITH:

(APN: 422-070-18, 20, 22)
THAT PORTION OF THE NORTH HALF OF THE NORTH HALF OF FRACTION 7, TOWNSHIP
3 SOUTH, RANGE 2 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY OF MORENO
VALLEY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ACCORDING TO OFFICIAL
PLAT THEREOF, WHICH LIES NORTH OF THE SOUTH LINE OF LOTS 1, 2, 3 AND 4 IN
BLOCK 57 AND WHICH LIES NORTH OF THE SOUTH LINE OF LOT 1 AND ITS EASTERLY
EXTENSION AND LOT 2 IN BLOCK 58 AS LOTS AND BLOCKS ARE SHOWN ON MAP 1,
BEAR VALLEY AND ALESSANDRO DEVELOPMENT COMPANY RECORDED IN BOOK 11,
PAGE 10 OF MAPS, SAN BERNARDINO RECORDS.

EXCEPT THAT PORTION LYING WEST OF THE EAST LINE OF PARCELS 2 AND 3 OF
PARCEL MAP NO. 8113, ON FILE IN BOCK 28, PAGE 38 OF PARCEL MAPS, RIVERSIDE

COUNTY RECORDS.



ALSO EXCEPT THAT PORTION WHICH LIES NORTHEAST OF THE WESTERLY LINE OF
STATE HIGHWAY ROUTE 194, 100.00 FEET IN WIDTH AS DESCRIBED IN THE DEEDS
RECORDED OCTOBER 27, 1936 AS FILE NOS. 1498 AND 1499 IN BOOK 300, PAGES 344
AND 345 OF OFFICIAL RECORDS, RIVERSIDE COUNTY RECORDS.

ALSO EXCEPT ONE-HALF OF ALL GAS, OIL AND MINERAL RIGHTS 500.00 FEET BELOW
THE SURFACE AS RESERVED IN THE DEEDS RECORDED SEPTEMBER 01, 1960 AS FILE
NOS. 77097, 77098, 77099 AND 77100 ALL OF OFFICIAL RECORDS.

TOGETHER WITH:

(APN: 478-220-17, 18, 19, 20, 21, 22, 23, 24)

LOTS 1 THROUGH 8, INCLUSIVE, IN BLOCK 81 OF BEAR VALLEY AND ALESSANDRO
DEVELOPMENT COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO
VALLEY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 11, PAGE(S) 10, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN

BERNARDINO COUNTY.
TOGETHER WITH:

(APN: 478-220-15, 16, 25, 26, ,28)
LOTS 1,2, 3, 4, 5, 6, AND 8 IN BLOCK 82 OF BEAR VALLEY AND ALESSANDRO

DEVELOPMENT COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO
VALLEY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 11, PAGE(S) 10, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN

BERNARDINO COUNTY.

EXCEPTING FROM LOT 7, ONE HALF OF ALL OIL, GAS, MINERAL AND SUBSURFACE
RIGHTS 500 FEET OR MORE BELOW THE SURFACE, BUT WITHOUT ANY RIGHTS
WHATSOEVER TO THE USE OF THE SURFACE OR THE SUBSURFACE AREA OF SAID
LAND TO A DEPTH OF 500 FEET FROM SAID SURFACE FOR ANY PURPOSE INCIDENTAL
TO THE OWNERSHIP OF SAID SUBSTANCES, AS RESERVED TO MARY B. TRAUTWEIN,
A WIDOW, ET AL. BY DEED RECORDED MARCH 6, 1964 AS INSTRUMENT NO. 28654 OF

OFFICIAL RECORDS
TOGETHER WITH:

(APN: 478-230-7)
LOTS 1 THROUGH 8 IN BLOCK 87 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11 PAGE 10 OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

{APN: 478-230-1, 2, 3, 4, 5, 6)

LOTS 1 THROUGH 4, 7 AND 8 IN BLOCK 88 OF BEAR VALLEY AND ALESSANDRO
DEVELOPMENT COMPANY AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 1 1,



PAGE(S) 10, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY,

TOGETHER WITH:

(APN: 478-230-19-0, 20)

LOTS 2 AND 7 IN BLOCK 109 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10,
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

EXCEPT FROM SAID LOT 7 BLOCK 109 THAT PORTION CONVEYED TO THE COUNTY OF
RIVERSIDE IN DEED RECORDED JULY 24, 1973 AS FILE NO. 97183 OF OFFICIAL

RECORDS.
TOGETHER WITH:

(APN: 478-230-11, 14)

LOTS 1 AND 8 IN BLOCK 109 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY,

TOGETHER WITH:

(APN: 478-230-9, 10)
LOTS 3 AND 4 IN BLOCK 110 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA AS PER MAP RECORDED IN BOOK 11 PAGE 10 OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 478-210-54-9)

LOTS 1 THROUGH 4, BLOCK 1 OF THE TOWN OF MORENO, IN THE CITY OF MORENO
VALLEY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED [N
BOOK 11, PAGE(S) 19, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN

BERNARDINO COUNTY. '

TOGETHER WITH THE NORTHERLY 10 FEET OF THAT PORTION OF BAY AVENUE,
VACATED BY RESOLUTION RECORDED JANUARY 10, 1974 AS FILE NO. 4002 OF
OFFICIAL RECORDS, LYING BETWEEN THE SOUTHERLY PROLONGATION OF THE EAST
LINE OF RUSSELL STREET AND THE SOUTHERLY PROLONGATION OF EAST LINE OF
LOT 4 IN BOOK 1 AS SHOWN ON AS MAP OF TOWN OF MORENO.

TOGETHER WITH:
{APN: 478-210-55-0)

LOTS 1 THROUGH 4, BLOCK 2 OF TOWN OF MORENQ, IN THE CITY OF MORENO
VALLEY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN



BOOK 11, PAGE(S) 19, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY.

TOGETHER WITH THE NORTHERLY 10 FEET OF THAT PORTION OF BAY AVENUE,
VACATED BY RESOLUTION RECORDED JANUARY 10, 1974 AS FILE NO. 4002 OF
OFFICIAL RECORDS, LYING BETWEEN THE SOUTHERLY PROLONGATION OF THE EAST
LINE OF REDLANDS BOULEVARD AND THE SOUTHERLY PROLONGATION OF THE
WEST LINE OF RUSSEL STREET AS SHOWN ON SAID MAP OF TOWN OF MORENO.

TOGETHER WITH:

(APN: 478-220-4, 5, 6, 10, 11)
LOTS 1, 2, 3, 7 AND 8 IN BLOCK 60 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 488-350-8, 9, 10)
LOTS 6, 7 AND 8 IN BLOCK 56 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 478-220-2, 3, 12, 13)
LOTS 3, 4, 5 AND 6 IN BLOCK 59 AS SHOWN BY MAP NO. 1 OF BEAR VALLEY AND

ALESSANDRO DEVELOPMENT COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 488-350-5)
LOT 7 IN BLOCK 55 OF MAP NO. 1, OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF MAPS. IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, TOGETHER WITH THAT PORTION OF
EUCALYPTUS AVENUE, WITHIN SAID BLOCK LYING SOUTHERLY AND ADJACENT TO

SAID LOT 7.
TOGETHER WITH:

(APN: 488-350-6)
LOT 8 IN BLOCK 55 OF MAP NO. 1 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE. STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF MAPS. IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, TOGETHER WITH THOSE PORTIONS



OF EUCALYPTUS AVENUE AND SINCLAIR STREET, WITH SAID BLOCK LYING
SOUTHERLY, EASTERLY AND ADJACENT TO SAID LOT 8.

TOGETHER WITH:

(APN: 488-350-7)
LOT 5 IN BLOCK 56 OF MAP NO. 1 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT

CO., IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOCK 11, PAGE 10 OF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 423-250-8, 9, 12 AND 423-260-10)

PARCELS 3 THROUGH 5, AND 11 OF PARCEL MAP 17905, IN THE CITY OF, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 114, PAGE(S) 70
THROUGH 83, INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY

RECORDER OF SAID COUNTY.
TOGETHER WITH:

(APN: 423-260-3, 4, 5, 7, 8, 9 AND 423-310-1, 2)

PARCELS 8 THROUGH 9 AND 14 THROUGH 17 OF PARCEL MAP 17905, IN THE CITY OF
MORENO VALLEY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 114, PAGE(S) 70 THROUGH 83, INCLUSIVE OF PARCEL MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

TOGETHER WITH:

(APN. PORTION 488-350-15)
ALL THOSE PORTIONS OF LOTS 1, 2, 3 AND 4 OF BLOCK 55, MAP NO. 1, BEAR VALLEY

AND ALESSANDRO DEVELOPMENT COMPANY, AS SHOWN BY MAP ON FILE iN BOOK 11
PAGE 10 OF MAPS, RECORDS OF SAN BERNARDINO COUNTY, CALIFORNIA LYING
SOUTHERLY OF PARCEL MAP 35629, FILED IN MAP BOOK 231 PAGES 77 THROUGH 82

OF PARCEL MAPS.

EXCEPTING THEREFROM THAT PORTIONS OF LOTS 3 AND 4 OF BLOCK 34 CONVEYED
TO THE STATE OF CALIFORNIA IN DEED RECORDED MAY 25, 1962 AS INSTRUMENT
NO. 48967 IN BOOK 3147 PAGE 181 OF OFFICIAL RECORDS OF RIVERSIDE COUNTY,

CALIFORNIA;

ALSO EXCEPTING THEREFROM ONE HALF OF ALL OIL, GAS, MINERAL AND
SUBSURFACE RIGHTS 500 FEET OR MORE BELOW THE SURFACE, BUT WITHOUT ANY
RIGHTS WHATSOEVER TO THE USE OF THE SURFACE OR THE SUBSURFACE AREA OF
SAID LAND TO A DEPTH OF 500 FEET FROM SAID SURFACE FOR ANY PURPOSE
INCIDENTAL TO THE OWNERSHIP OF SAID SUBSTANCES, AS RESERVED IN DEED
RECORDED JULY 12, 1961 AS INSTRUMENT NO. 59232 IN BOOK 2942 PAGE 318 OF
OFFICIAL RECORDS OF RIVERSIDE COUNTY. CALIFORNIA. SAID EXCEPTION AFFECTS

LOTS 1, 2 AND 4 OF SAID BLOCK 55.



TOGETHER WITH:

(APN 478-240-011-3, 017-9, 026-7, 027-8, 030-0)

LOT(S) 3, 4, 5, 6 AND 7 IN BLOCK 136, MAP NO. 1. BEAR VALLEY AND ALESSANDRO
DEVELOPMENT CO., IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10, OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH THOSE PORTIONS OF BRODIAEA AVENUE, SINCLAIRE STREET AND
CACTUS AVENUE, WITHIN SAID BLOCK, LYING WESTERLY OF THE EAST LINE OF SAID
LOTS PROLONGED NORTHERLY AND SOUTHERLY, THAT WOULD PASS WITH A

CONVEYANCE OF SAID LOTS.
TOGETHER WITH:

(APN 478-240-028-9)
LOT 1 IN BLOCK 138 OF MAP NO. 1, BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 11, PAGE(S) 10, OF PARCEL MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAN BERNARDINO COUNTY, TOGETHER WITH THOSE
PORTIONS OF BRODIAEA AVENUE AND THEODORE STREET  WITHIN SAID BLOCK,
LYING NORTHERLY OF THE SOUTH LINE OF SAID LOT PROLONGED EASTERLY AND
EASTERLY OF THE EAST WEST LINE OF SAID LOT PROLONGED NORTHERLY.

TOGETHER WITH:

(APN 478-240-019-1)
LOT 8 IN BLOCK 136 OF MAP NO. 1, BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 11, PAGE(S) 10, OF PARCEL MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAN BERNARDINO COUNTY, TOGETHER WITH THOSE
PORTIONS OF CACTUS AVENUE AND THEODORE STREET, WITHIN SAID BLOCK, LYING
EASTERLY OF THE WEST LINE OF SAID LOT PROLONGED SOUTHERLY AND
SOUTHERLY OF THE NORTH LINE OF SAID LOT PROLONGED EASTERLY.

TOGETHER WITH:

(APN 478-240-025-6)
LOT 8 IN BLOCK 113 OF MAP NO. 1, BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 11, PAGE(S) 10, OF PARCEL MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAN BERNARDINO COUNTY, TOGETHER WITH THOSE
PORTIONS OF BRODIAEA AVENUE AND THEODORE STREET, WITHIN SAID BLOCK,
LYING EASTERLY OF THE WEST LINE OF SAID LOT PROLONGED SOUTHERLY AND
SOUTHERLY OF THE NORTH LINE OF SAID LOT PROLONGED EASTERLY.

TOGETHER WITH:



(APN 478-240-29-0)

LOT 2 IN BLOCK 136 OF MAP NO.1, BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 11, PAGE(S) 10, OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAN BERNARDINO COUNTY, CALIFORNIA, TOGETHER WITH THOSE
PORTIONS OF BRODIAEA AVENUE, THEODORE STREET, CACTUS AVENUE, AND
SINCLAIR STREET WHICH WOULD PASS BY OPERATION OF LAW.

TOGETHER WITH:

(APN 478-240-24-5)
LOT 7 IN BLOCK 113 OF MAP NO. 1, BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 11, PAGE(S) 10, OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAN BERNARDINO COUNTY, TOGETHER WITH THOSE PORTIONS OF
BRODIAEA AVENUE AND THEODORE STREET WHICH WQULD PASS BY OPERATION OF

LAW.
TOGETHER WITH:

(APN 478-240-005-8, 008-1)
LOTS 3 AND 6, BLOCK 113, MAP NO. 1 BEAR VALLEY & ALESSANDRO DEVELOPMENT

COMPANY., IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10, OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY, CALIFORNIA.

TOGETHER WITH:

(APN 422-070-033-1)
PARCEL 4 OF PARCEL MAP 8113, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 28, PAGE 38 OF
PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

TOGETHER WITH:

(APN 422-130-002-8, 003-9)

THE EASTERLY 80 ACRES OF THAT PORTION OF FRACTION SECTION 8, TOWNSHIP 3
SOUTH, RANGE 2 WEST, SAN BERNARDINO MERIDIAN, IN THE COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, AS SHOWN BY UNITED STATES GOVERNMENT SURVEY,
LOCATED SOUTHWESTERLY OF THE SOUTHWESTERLY LINE OF THE PORTION OF
SAID SECTION GRANTED TO THE STATE OF CALIFORNIA FOR HIGHWAY PURPOSES BY
DEED RECORDED MARCH 17, 1937 IN BOOK 318, PAGE 57 OF OFFICIAL RECORDS OF

RIVERSIDE COUNTY, CALIFORNIA;

EXCEPT FROM GOVERNMENT LOTS 3, 4, 5, 6 AND 9, THE SOUTH 30 FEET THEREQF, AS
GRANTED TO RIVERSIDE COUNTY FOR ROAD PURPOSES BY DEED RECORDED JUNE
23, 1916 IN BOOK 433, PAGE 192 OF DEEDS, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA, AND AS SHOWN ON LICENSED SURVEYOR'S MAP ON FILE IN BOOK 5,
PAGE 44 OF RECORDS OF SURVEY, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA.



THE WESTERLY LINE OF SAID 80 ACRES BEING PARALLEL WITH THE WESTERLY LINE
. OF SAID SECTION 8. (TO BE ANNEXED)

TOGETHER WITH:

(APN 422-130-001, 422-110-001)

THAT PORTION OF FRACTION SECTION 8, TOWNSHIP 3 SOUTH, RANGE 2 WEST, SAN
BERNARDINO MERIDIAN, IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, ACCORING TO THE OFFICIAL PLAT THEREOF, LYING
SOUTHWESTERLY OF THE SOUTHWESTERLY LINE OF THE PORTION OF SAID LAND
DESCRIBED IN DEED TO THE STATE OF CALIFORNIA RECORDED MARCH 17, 1937 IN
BOOK 318, PAGE 57 OF OFFICIAL RECORDS OF RIVERSIDE COUNTY, CALIFORNIA.

EXCEPT THE EASTERLY 80 ACRES THEREOF, THE WESTERLY LINE OF SAID 80 ACRES
BEING PARALLEL WITH THE WESTERLY LINE OF SAID SECTION.

ALSO EXCEPT THE SOUTH 30.00 FEET AS DESCREIBED IN DEED TO THE COUNTY OF
RIVERSIDE RECORDED JUNE 23, 1916 IN BOOK 433, PAGE 192 OF DEEDS.

ALSO EXCEPTING THEREFROM ANY PORTION THAT LIES WITHIN PARCEL 3 OF
PARCEL MAP 16950 AS PER MAP ON FILE IN BOOK 99 OF PARCEL MAPS, AT PAGES 34

THROUGH 42, RIVERSIDE COUNTY RECORDS.

ALSO EXCEPT ONE HALF OF ALL GAS, OIL, AND MINERAL RIGHTS 500.00 FEET FROM
BELOW THE SURFACE AS RESERVED BY MARIE B. ERRAMUSPE, A WIDOW, BY DEED
RECORDED SEPTEMER 01, 1960 AS INSTRUMENT NO. 77098, OFFICIAL RECORDS.

TOGETHER WITH:

(APN 422-070-6, 10, 17, 19, 21, AND 422-080-01, 02, 03, 04)

LOTS 1 THROUGH 4 BOTH INCLUSIVE, IN BLOCK 111: LOTS 1 THROUGH 8 BOTH
INCLUSIVE, IN BLOCK 83; LOTS 1 THROUGH 8 BOTH INCLUSIVE, IN BLOCK 84; LOTS 1
THROUGH 8 BOTH INCLUSIVE, IN BLOCK 85; LOTS 1 THROUGH 8 BOTH INCLUSIVE, IN
BLOCK 86; LOTS 5 THROUGH 8 BOTH INCLUSIVE, IN BLOCK 57, LOTS 5,6, 7 AND 8 IN
BLOCK 58 AND LOTS 1THROUGH 4 BOTH INCLUSIVE, IN BLOCK 11 2, Of MAP NO. 1 OF
BEAR VALLEY AND ALESSANDRO DEVELOPMENT COM PANY, IN THE COUNTY OF
RIVERSIDE, STATE OF CAUFORNIA, AS PER MAP RECORDED iN BOOK 11, PAGE 10 OF
MAPS, SAN BERNARDINO COUNTY RECORDER, IN THE OFFICE OF THE COUNTY

RECORDER OF SAID COUNTY.

TOGETHER WITH THOSE PORTIONS OF THEODORE STREET, ULYSSES STREET,
VIRGINIA STREET, DRACAEA AVENUE, COTTONWOOD AVENUE, BAY AVENUE AND
ALESSANDRO BOULEVARD ADJOINING SAID LOTS WITHIN SAID BLOCKS.

TOGETHER WITH THAT PORTION OF SECTION 7, TOWNSHIP 3 SOUTH, RANGE 2 WEST,
SAN BERNARDINO MERIDIAN, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT 'THEREOF,
WHICH LIES EAST OF THE EAST LINE OF SAID BLOCKS 57, 84, 85 AND 112,



EXCEPT"THAT PORTION OF BLOCK»58 LYING WITHIN PARCEL .,
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TOGETHER WITH:

(APN 488-350-023)
LOT 3 IN BLOCK 56 OF MAP NO. 1 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, IN THE COUNTY OF RIVERSIDE, SATE OF CALIFORNIA, AS SHOWN BY MAP
ON FILE IN BOOK 11, PAGE 10 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAN BERNARDINO COUNTY, LYING SOUTHERLY OF PARCEL MAP 35629, FILED IN
MAP BOOK 231 PAGES 77 THROUGH 82 OF PARCEL MAPS.

TOGETHER WITH:

(APN 488-350-025)
LOT 4 IN BLOCK 56 OF MAP NO. 1 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS SHOWN BY MAP
ON FILE IN BOOK 11, PAGE 10 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAN BERNARDINO COUNTY, LYING SOUTHERLY OF PARCEL MAP 35629, FILED IN
MAP BOOK 231 PAGES 77 THROUGH 82 OF PARCEL MAPS.

TOGETHER WITH THOSE PORTIONS OF SINCLAIR STREET WITHIN SAID BLOCK LYING
WESTERLY AND NORTHERLY AND ADJACENT TO SAID LOT 4.

TOGETHER WITH:

(APN 478-240-006,007)
LOTS 1 AND 2 IN BLOCK 113 OF MAP NO. 1 OF BEAR VALLEY AND ALESSANDRO

DEVELOPMENT COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS
SHOWN BY MAP ON FILE IN BOOK 11, PAGE 10 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 478-220-014)
LOT 8 IN BLOCK 59 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT COMPANY. AS

SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 478-220-27)
LOT 7 IN BLOCK 82 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT COMPANY, AS
SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE,

STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10, OF MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUN

THIS DESCRIPTION WAS PREPARED
BY ME OR UNDER MY DIiECTlON.

ka-- ‘J‘vp/w,f"\ DATE: S; al / =3
JOHN R. DUQUETTE. PLS 7566

J




b hs
,' - S
|
- = n I8
= !
| A\
g N\
< [I'T] .
iy .
3 SEE ISHEET
[22]
0
% .t ..4“.
33 FREF
ﬁ =
|
CACTUS AVENE - GATO DEL SOL AVENUE
o SHEET 1 OF 5 SHEETS RBF |
- DATE T SCAL JOB NO. Eals 40810 COUNTY CENTER DRNE, SUITE 100
EXHIBIT A-2 MAY 27, 2015 1"'=3oEOO'  10-105750 | CONSULTING  sseromse: - Faxmosrarue » wensekcom
HE\POATA\IO8 00\ EADT VAAPFIONEXHISTS\STS0ETIST 1 WURLD LODSIS0N0 DVGUETTE. G/27715 10:08 o



7y
a
[v'd
<
-2
4
3 <+
2 -
] EUCALYPTUS™ AVENE g
Z |
S ¢ 3 2 t 4 3 5
4 BLIOCK o | BLOCK ?}1
6 7 5 6 7
LS | NaP l
- : L
oI DRACEh ] AVENUE
N [ |
= 3 2 3 2
Fm: BLOCK BilLock
d’; 3 6 7 I 6 7
o {1} BEAR VALLEY AND ALE :SANDRO Jj_ DEVELOPYENT) co.
COFTONWOQ AVENUE
M.B] 11 }
4 3 2 3 2
T_G OF W | BLOCK| 88 | BILOCK
Bk 44 g 5. 7 8 i 5 6 7
Ry S0 l i N
I O BAY AVENUE o
O T “ .
-i.—.=:1|=.=|r-“} T 2 1 ll 4 3 |
. ] >
T H BLC;CK 1809 f BLOCK 110
S D _}mn i ) P
R 1] J 4
1 ALLESINDRO BOULEVART ]
3 2 1
; | BLOCK| 113
SEE SHEET 3

EXHIBIT "A-2"

SLANMI~@ O OEZION B SONSTRUCTION
SHEET 2 OF 5 SHEETS m
CATE SCALE JCB NO. 2B o & O e oA il

MAY 27. 2015 1"_._1000‘ 10_105750 CONSULTING €51878.0042 « FAX 6510767240 « wwwRAScem




SEE SHEET 2
6

AR ir S 7 5 6 7 u 5 B 7
,BE_AL&>5ANDRO'{ DEVEL OPMENT | CO. | BEAR VALLEY AND ALEaSANDR | DEVELOPMENT | CO.
by L : -
e TONwo%ill3 co | AVERUE A " $?T} NWGOD ﬂ‘ o | e —
- .B 7]
2 L i 4 3 2 1 K} 4 3 2 3 2 | W
B.0CK| 88 I B{oCK A BjocK o
7 ii‘ 5 6 7 8 a 8 7 H
i ¥ 7]
L N | (L
oA e BLock AVENUE 445
2 (I 3 3 )
B i
BLOCK | 109 J BLOCK| 110 =
7 8 i
= oL 2
ALLESRNDRO BQULEVARD B}
3 2 1790
BLOCK] 113
6 7
R VALLEY AND HLESSANORO  DEVELOPME
BRODIEA i!""' ENUE \\Aﬁo’as " 10
& .B.
z M.B. 1 11/ J0 S oL Eﬁ
T
()]
R DL S0 AvENE] |
1 7]
CACTUS AVENGE
SHEET 3 OF 5 SHEETS RBF
EXHIBIT ”A__2” DATE SCALE JOB NO. . = 40310 COUNTY CENTER DRVE, SUTE: 10
MAY 27. 2015 1":1000' 10—105750 CONSULTING 8510768042 » FAX 8518787240 « wwwhBFcom

Hr\PDATA\I1067B0\CADO\MAPPNGNEXHEBITS\STI0ERIDSR WORLD LOGSTCSON? JOURUETTE 8/27/18 1631 om




T AN
56§ EUCALYPTUS  AVENUE \‘}'\\
E == ] Jb\ %\"DQ’
5 e
I | Z
wi o RTY® \
Bl 50 || ¢ > ;
AP S . | Block 57\
5 58 6 7 8 W,
J'{— 5 6 7 8 _II!L , ‘Q\\
i DRAGEA | AVENUE N
}
1 4 3 2 1 JL 4 3 2 1
82 5, BLJOCK 83 | BIOCK 87
8 1 5 6 7 8 | ! 5 6 7 8
BEAR VALLEY AND ALE$SANDROIl  DEVE|OPMENT|cCO.
| L
Qi COTTPNWOOD | AVENU
= M.B 11 /] 10 S’B. ca.
1 D4 3 ) 1 ;L 4 3 2 1
87 IS Block 86 | Bilock 85
8 , lo 5 6 5 8 IL 5 6 7 8
______{[l= __]_.___ g
BL%CK 5 111 BAY i, BLock AVENU 112
2 1o 3 2 1
r u____
i 1 | ALLESANDRO]
po- e
S | —— r 3
e rz PC\—'
pCL- v &
JE 47902 po- 0
— A NO
WA
E pARCE- g
o N n
1
EXHIBIT "A-2"
BLANNING @ VE9IGN ¢ CONBTRUGTION
SHEET 4 OF 5 SHEETS | m
DATE SCALE BB, | @ a s D S e e o
MAY 27, 2015 1"=1000" 10=-105750 CONBULTING DSIETIB042 + AX S36767240 = wpwREFcom




A T i
54
y 3
G
.‘.‘:_"._:'.‘...:I_._.‘.._ iy
Y
!
X 1 |
= s
85 3
] 8 i FRACT [ONAL
] ; 1.3 S,
Fzasszssoomnsenne
112 -E
K o
i ALLESANDROY! ~ BOULEVARD
i 1y
" |
E' L A ; v >
N ! .
T ; °e ’
7)) ! .'
Ly '
%:r}l I =
B 16
P M- 15 pCL - 17 R
i 4 pCL (o R
E oo Y P
H it N GATO DEL SOL| AVENUE A
SHEET 5 OF 5 SHEETS |
EXH I B I T 24 — ” DATE SCALE Jog No. - s @« m&mcngsﬁg:
A 2 MAY 27 , 2015 1 "=1000’| 10..‘]05750 CONSULTING 051678042 = PAX Q410707240 « wwwROF com

H:\PDATA\I0I0STI0\CADD \RAF \5'

0EXHOSS WORRD L

JOURENE  3/17/13 1232 om




EXHIBIT NO. A-3

uncil (not listed in priority).

Public Benefits: all are viewed as material consideration for this Agreement. by the City and its
Co ( p ty)

1.

10.

11.
12.

Representation and Warranty in support of HF’s legal or equitable interest in the land
composing the area subject to this Agreement. (Recital E and 3.2)

DIF fees, public improvements, or both will be paid to the City to further public
improvements. (1.5, 4.8, 4.9)

City has oversight over transfer of land or buildings within the area covered by the
Agreement. (3.4)

HF pays for special staff and consultants. (3.6)
Education/Library/Job training/funding to City/Job opportunities. (4.11, 4.12)

Fire station: “turn key” fire station will be built on HF provided land and will be
fully funded and equipped by HF. (4.8) :

Land owners are bound, contractually, to provide City benefits beyond those
available via a nexus condition.

City advances its General Plan’s goals, policies and objectives as anticipated when it
was adopted.

City controls when HF has qualified to release itself, in whole or part, from the
Development Agreement. (3.4, 3.5)

City preserves its right to impose the enhanced development standards on the Project
outlined in the specific plan. (4.2)

City has set performance criteria for the Terms of the Agreement. (3.5, 4.4)

City preserves the right to update standards and, as required and lawful, require
further CEQA reviews. (4.7.1)

City Code Standards are imposed for any reimbursements to HF for oversizing any
infrastructure. (4.8)

City required and is able to hold HF accountable for a local hiring program for City
residents. (4.11)

City obtains Education, Library, Training, and Innovation funding for residents in the
amount up to $6,993.000, during the Term of the Development Agreement, with One



16.

17.
18.

Million Dollars ($1,000,000) of that being provided in a single lump sum payment
upon issuance of the first building permit.

HF will contribute $500,000 toward the City’s development of SR 60 landscape,
signage, bridge design enhancement. (4.13)

Specified homes are to be offered air filtration systems at no charge. (4.14)

City will annually review and enforce its benefits, and ensure performance of its
duties. (Article 5)

Defaults and issues in dispute have a specified resolution process. (Article 6)

City is covered by HF funded liability insurance (9.1) and from tort claims. (Article
10)

City is protected as to ensuring HF performance, despite external causation. (11.9)



Recording Requested by And
When Recorded Return to:

City of Moreno Valley
14177 Frederick Street
Moreno Valley, CA 92552
Attn: City Clerk

[Exempt From Recording Fee Per Gov. Code § 27383]

DEVELOPMENT AGREEMENT
(World Logistics Center)

This DEVELOPMENT AGREEMENT (“Agreement”) is entered into as of this __ day
of , 201_, by and between the CITY OF MORENO VALLEY, a
California general law municipal corporation (“City””), and THE PROPERTY OWNERS AS OF
THE EFFECTIVE DATE OF THIS AGREEMENT (the “Property Owners™). The City and the
Property Owners hereafter are referred to collectively as the “Parties” and individually as a

“Pa['ty.”

RECITALS

A. Consistent with the City’s economic development and general plan, the City and
the Property Owners have agreed to enter into this Agreement because the World Logistics
Center will be a master planned business park specifically designed to support large global
companies and their business and logistics operations which will be a significant revenue
generating, job creating and training/education project as further detailed in Exhibit A-3.

B. The City is authorized to enter into development agreements with persons having
legal or equitable interests in real property for the development of such property pursuant to
California State general laws: Article 2.5 of Chapter 4 of Division I of Title 7 of the California
Government Code commencing with section 65864 (the “Development Agreement Law”), and
Article XI, Section 7, of the California Constitution, together with City ordinances.

C. The City has enacted an ordinance, codified and set forth in the Moreno Valley
Municipal Code as Title 9, Section 9.02.110 (the “Development Agreement Ordinance™) that
establishes the procedures and requirements for its consideration of such development
agreements upon application by, or on behalf of, persons having legal or equitable interests in
real property pursuant to the Development Agreement Law.

D. The Property Owners represent and hereby warrant that they have legal and
equitable interests in approximately two thousand, two hundred sixty three (2263) acres of real
property located in the region commonly referenced as the Rancho Belago area of the City, as
described in the legal description set forth in Exhibit “A-1” and as illustrated in the depiction set
forth in Exhibit “A-2” (the “Subject Property™). The City has been provided proof of the records
the Property Owners rely upon for the representation and warranty by the Property Owners. City
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is relying upon this evidence and considers it to be an element of the Property Owners’
consideration for this Agreement.

E. In clarification of the foregoing the Subject Property includes approximately 85
acres, as described on Exhibit “A-1” and depicted in Exhibit “A-2” that is currently located in an
unincorporated area of Riverside County but is proposed by the Property Owners to be annexed
to the City within five years, subject to the process and approval of the Riverside County Local
Area Formation Commission (the “Annexation”).

F. The World Logistics Center Specific Plan (“WLCSP”) allows the development of
approximately forty million, six hundred thousand (40,600,000) square feet of industrial,
logistics, warehouse and support use on the land subject to the WLCSP. The Development, as
hereinafter defined, includes both the Property Owners’ improvements to the subject property
and City entitlements, including but not limited to, a General Plan Amendment, adoption of the
WLCSP, a Zone Change, Tentative Parcel Map 36457 and annexation of an 85-acre parcel along
Gilman Springs Road. The Development, including the Project, as defined herein, will also
include subdivision maps and other approvals needed to construct the facilities proposed for the
Subject Property. The permitted uses of the Subject Property, including a plan of development,
the density and intensity of use, the maximum height and size of proposed buildings are set forth
in the WLSCP, as it may be amended from time to time, and are hereby incorporated by
reference. The City’s approval of the General Plan Amendment, adoption of the WLCSP, and
adoption of the Zone Change are conditions precedent to this Agreement.

G. The development of the Subject Property will generate a variety of public benefits
to the City, its residents, property owners, taxpayers and surrounding communities. The Project
is believed to substantially advance the goals of the City’s adopted Economic Development
Action Plan, expand and improve the City’s property and sales tax base, invest significant private
capital into the local economy, generate extensive construction employment and new permanent
employment opportunities for Moreno Valley and the region, and help to reduce the severe jobs
to housing imbalance that currently exists in the City. Among the public benefits, the
development of this Project pursuant to the WLCSP will implement goals, objectives and
policies of the City’s General Plan, and the WLCSP, which will provide logistics development,
public utility and open space uses for the Subject Property and for the City. In exchange for the
duties and obligations imposed by this Agreement, the Property Owners will receive the vested
right to develop the Subject Property for the Term in accordance with the terms of this
Agreement.

H. The City has previously adopted the Economic Development Action Plan
(“EDAP”). The WLCSP responds to a portion of the EDAP. The eastern portion of Moreno Valley
is deficient in the infrastructure necessary to support and implement the City’s EDAP. To allow for
the development of the World Logistics Center and the WLCSP, the Property Owners are willing
to provide and assist the City in the development of infrastructure in support of the City’s
economic plan which may be in excess of the Property Owners’ fair share and therefore may
provide broader benefits. The City and the Property Owners desire to ensure that all beneficiaries
of the Infrastructure Improvements will pay their fair share per the Municipal Code. Therefore this
Agreement includes reference to the City’s usual method for reimbursement to an owner for the
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amount of the costs of such Infrastructure Improvements which exceeds the fair share of those
costs and accrues to the benefit of other owners.

L. On June 30, 2015, the Planning Commission of the City, at a duly noticed public
hearing, recommended, in Resolution No. 2015-12, that the City Council certify the Environmental
Impact Report (SCH # 2012021045) (the “EIR”). The Planning Commission also recommended
that the City Council approve General Plan Amendment (PA12-0010), the WLCSP, the
Annexation, Zone Change (PA12-0012), a development agreement (PA12-0014) and Tentative
Parcel Map 36457.

J. On August 19, 2015, the City Council of the City, at a duly noticed public hearing
held pursuant to all legal preconditions, adopted Resolution No. 2015-56 certifying the EIR for the
Project and the related Mitigation Monitoring and Reporting Program and also (i) adopted
Resolution No. 2015-57 approving the General Plan Amendment, (ii) adopted Resolution No.
2015-58 approving Tentative Parcel Map 36457, (iii) adopted Resolution No. 2015-59 approving
the Annexation and (iv) introduced for first reading Ordinance No. 900 approving the WLCSP and
the Zone Change. The Ordinance was subsequently adopted on August 25, 2015.

K. The Planning Commission of the City, at a duly noticed public hearing held on
June 30, 2015, pursuant to the Development Agreement Law and the Development Agreement
Ordinance, recommended, in Resolution No. 2015-16, that the City Council find and determine,
among other things, that the development agreement was consistent with the goals, objectives,
policies, general land uses and programs specified in the City General Plan, as amended by the
Project Approvals; is compatible with the uses authorized in and the land use regulations
prescribed by the City in its Zoning Code; and will promote and encourage the development of
the Subject Property by providing a greater degree of certainty with respect thereto, while also
providing specified public benefits to the City.

L. On August 19, 2015, after a duly noticed public hearing held pursuant to the
Development Agreement Law and the Development Agreement Ordinance, the City Council of the
City approved the introduction of Ordinance No. 901 (the “Enacting Ordinance”) that would
approve and adopt the development agreement and authorize its execution on behalf of the City.
On August 25, 2015, the City Council of the City adopted the Enacting Ordinance.

M. As a result of threatened lawsuits, the Parties have entered into this Agreement in
place of the development agreement previously approved by the City.

N. The Parties intend that the Property Owners will proceed with the Development
upon the Subject Property pursuant to this Agreement within the Term.

AGREEMENT

NOW, THEREFORE, in consideration of the above recitals which are incorporated
herein and intended to assist with the interpretation of this Agreement, and of the mutual
covenants hereinafter contained and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the City and the Property Owners agree as
follows:
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ARTICLE 1 DEFINITIONS.

The following terms when used in this Agreement shall, unless defined elsewhere in this
Agreement, have the meanings set forth below:

1.1 “Agreement” shall mean this Development Agreement by and between the City
and the Property Owners and any subsequent amendments.

1.2 “City” shall mean the City of Moreno Valley, a municipal corporation, organized
and existing under the general laws of the State of California.

1.3 “City Council” shall mean the governing body of the City.

14 “Development” shall mean the improvement of the Subject Property for the
purposes of completing the structures, improvements and facilities composing the Project,
including but not limited to: grading; the construction of infrastructure related to the Project
whether located within or outside the Subject Property; the construction of buildings and
structures; construction of post-development storm drain related improvements and the
installation of landscaping and public facilities and improvements. “Development” also includes
the maintenance, repair, reconstruction, modification, or redevelopment of any building,
structure, improvement, landscaping, or facility after the construction and completion thereof on
the Subject Property. The Development shall at all times conform to this Agreement.

1.5 “Development Impact Fee,” “Development Impact Fees” or “DIF” means for
purposes of this Agreement only those fees imposed pursuant to Moreno Valley Municipal Code
Sections 3.42.070 (police facilities), 3.42.080 (City hall facilities), 3.42.090 (corporate yard
facilities) and 3.42.100 (maintenance equipment). The term “Development Impact Fees” (or
“DIF”) does not include those fees imposed by Moreno Valley Municipal Code Sections
3.42.030 (arterial streets), 3.42.040 (traffic signals), 3.42.050 (interchange improvements) and
3.42.060 (fire facilities).

1.6 “Development Plan” shall mean the plan for Development of the Subject Property
pursuant to the Existing Regulations and including the Infrastructure Improvements.

1.7 “Development Requirement(s)” shall mean any fees or requirement(s) of the City
imposed in connection with or pursuant to the Project Approvals such as the construction or
improvement of public facilities or the payment of fees or assessments in order to lessen, offset,
mitigate or compensate for the impacts of the Development.

1.8 “Effective Date” shall mean the date that is ninety (90) days after the date the
Initiative which proposes this Agreement becomes effective unless litigation is commenced in
which case the Effective Date shall mean the date on which the litigation is finally terminated,
whether by dismissal which leaves this Agreement in place or by the entry of a final judgment,
free from further appellate review, which upholds this Agreement or a referendum which seeks
to set aside the Ordinance in response to the initiative proposing this Agreement in which case
the Effective Date shall be the date on which the result of the referendum is to uphold the
Ordinance. Notwithstanding the forgoing, Article 7 shall be immediately effective ninety one
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(91) days after the date the Ordinance is enacted, whether by action of the City Council or
through a vote of the electorate.

1.9 “Existing Regulations” shall mean the Project Approvals, Development
Requirements, and all ordinances, resolutions, codes, rules, regulations and official policies of
City, adopted and effective on the date of the adoption of the Enacting Ordinance governing
Development and use of the Subject Property, including but not limited to the permitted use of
land, the density or intensity of use, the maximum height and size of proposed building, and the
architectural design, improvement and construction standards and specifications applicable to the
Development of the Subject Property. The City shall compile two sets of the Existing
Regulations. Once that compilation has been completed by the City, one set will be stored with
this Agreement by the City Clerk for future use and certainty of requirements and the other set
will be given to the Property Owners.

1.10 “Property Owners” shall mean the owners of land subject to this Agreement on
the Effective Date and/or their successors or assigns to all or any portion of the Subject Property.

1.11  “Infrastructure Improvements” shall mean all public infrastructure improvements
on and off the Subject Property.

1.12° “Judgment(s)” shall mean one or more final or interim judgment(s) of a court of
competent jurisdiction affecting the rights of the Parties hereunder.

1.13 “Moreno Valley Municipal Code” shall mean the City’s Municipal Code in effect
on the date of the adoption of the Enacting Ordinance.

1.14  “Mortgagee” shall mean a mortgagee of a mortgage, a beneficiary under a deed of
trust or any other security device, a lender, or each of their respective successors and assigns.

1.15 “Parcel” shall mean any lot created by a recorded subdivision or parcel map.

1.16  “Project” shall mean the Development and operation of the Subject Property
pursuant to and consistent with the Development Plan and the provisions of this Agreement.

1.17  “Project Approvals” shall mean, collectively, the General Plan Amendment, the
WLCSP, the Zone Change, all as adopted through the initiative process, and Tentative Parcel
Map 36457.

1.18  “Subject Property” shall mean that certain real property consisting of the property
more particularly described in Exhibit “A-1" attached hereto and depicted on Exhibit “A-2”
attached hereto, any real property subject to the WLCSP acquired by any of the Property Owners
after the date of the adoption of the Enacting Ordinance and all real property intended to be
included by the Annexation. Until the Annexation is finally accomplished by the Property
Owners at their sole cost and expense, nothing in this Agreement shall apply to the property to be
annexed.

1.19  “Subsequent Development Approvals” shall mean any and all ministerial and/or
discretionary permits, licenses, consents, rights and privileges, and other ministerial and/or
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discretionary actions approved or issued by City in connection with Development of the Subject
Property after the date of the adoption of the Enacting Ordinance, including all associated
environmental documentation and mitigation measures pursuant to the California Environmental
Quality Act.

120 “Subsequent Regulations” shall mean any ordinances, resolutions, codes, rules,
regulations and official policies of the City adopted and effective after the date of the adoption of
the Enacting Ordinance.

121 “Term” shall mean the period of time during which this Agreement shall be in
effect, enforceable and bind the Parties, as set forth below in Section 3.5 of this Agreement.

ARTICLE 2 EXHIBITS.

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

Exhibit “A-1" Legal Description of the Subject Property as of the
date of the adoption of the Enacting Ordinance

Exhibit “A-2” Depiction of the Subject Property as of the date of
the adoption of the Enacting Ordinance

Exhibit “A-3” Public Benefits
ARTICLE 3 GENERAL PROVISIONS.

3.1 Binding Effect of Agreement. From and following the Effective Date of this
Agreement and throughout the Term, Development of the Subject Property and the City’s actions
on applications for Subsequent Development Approvals affecting the Subject Property and the
Development of the Subject Property shall be governed by the terms and conditions of this
Agreement, all Project Approvals and all Subsequent Development Approvals. Any matter not
addressed in the foregoing documents shall be regulated pursuant to then applied routine City
practices and ordinances.

3.2 Ownership of Subject Property. the Property Owners represent and warrant that
they are the holders of legal and equitable interests to all of the property described and shown in
Exhibits “A-1” and “A-2” and thus are qualified to enter into and to be a party to this Agreement
in accordance with Government Code section 65865(b), as set forth in documentation the
Property Owners provided to City and upon which City relies as part of the consideration for this
Agreement.

3.3  Addition of Parcels to This Agreement. The terms of this Agreement shall apply
to the 85 acre Parcel described in Recital E upon its annexation into the City which process is
intended to be completed within five years by the Property Owners at their sole cost and to any
real property subject to the WLCSP acquired by any of the Property Owners after the date of the
adoption of the Enacting Ordinance.
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3.4  Assignment Rights. From time to time any of the Property Owners may sell or
otherwise transfer title to buildings or property in the WLC. The Property Owners shall have the
right subject to City’s prior written approval to sell, transfer, or assign the Subject Property, in
whole or in part (provided that no such parcel transfer shall violate the Subdivision Map Act,
Government Code Section 66410, et seq.) to any person, partnership, joint venture, firm or
corporation at any time during the Term of this Agreement; provided, however, that any such
sale, transfer or assignment (collectively, “Assignment”) shall include the assignment and
assumption of the rights, duties and obligations arising under or from this Agreement be made in
strict compliance with the following conditions:

(a) No assignment of any right or interest under this Agreement shall be made
unless made together with the assignment of all or the concomitant part of the Subject Property.

(b) Prior to any such Assignment, the Property Owners shall provide City
with an executed agreement, in a form reasonably acceptable to City, by the purchaser, transferee
or assignee (collectively, “Assignee”) and providing therein that the Assignee expressly and
unconditionally assumes all the duties and obligations of the Property Owners under this
Agreement with respect to the portion of the Subject Property being transferred. City shall have
the sole power to allocate, prorate, or otherwise apportion any term, provision, fee, contribution,
or similar duty or obligation of the Property Owners, so that City, the Property Owners, and
assignee have a specific agreement as to the duties and obligations, of all Parties after the
Transfer.

(c) Any Assignment of this Agreement will require the prior written consent
of the City, which will not be unreasonably withheld or delayed. The City’s approval will be
based upon the City’s reasonable determination, in accordance with the standard set forth in
Section 3.4.1(d) as to whether or not such Assignee has the requisite ability to complete the
portion of the Subject Property being transferred. Within thirty (30) days following receipt by
the City of written notice regarding Assignment (such notice must include development
experience information regarding the Assignee sufficient to allow the City to make the above
determination) the City will notify the Property Owners regarding its approval or disapproval of
such Assignment. Failure of the City to respond in writing within thirty (30) days of receipt of
the notice of the Assignment shall constitute approval of the assignment.

Any Assignment not made in compliance with the foregoing conditions shall
result in the Property Owners continuing to be responsible for all obligations under this
Agreement. Notwithstanding the failure of any Assignee to receive City approval and/or execute
the Agreement required by subparagraph (c) above, the burdens of this Agreement shall be
binding upon such Assignee, but the benefits of this Agreement including but not limited to DIF,
shall not inure to such Assignee until and unless such Assignment is approved by the City and
executed.

3.4.1 Release of the Property Owners. Notwithstanding any Assignment, the
Property Owners shall continue to be obligated under this Agreement unless the Property
Owners are given a release in writing by City, which release shall be provided by City upon the
full satisfaction by the Property Owners of the following conditions:
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(a) The Property Owners no longer have a legal or equitable interest in the
portion of the Subject Property being transferred other than a lien on the portion of the Subject
Property being transferred to secure the payment of the purchase price to the Property Owners.
The Property Owners shall provide written notice to the City of the party to which the lien is to
be transferred, upon transfer of the lien, pursuant to this Article 3.

(b) The Property Owners are not then in default under this Agreement in
City’s sole reasonable determination, subject to procedure set forth in Section 5.2 of this
Agreement.

(c) The Property Owners have provided City with the notice and executed
agreement and other information required under subparagraphs (b) and (c) of Subsection 3.4
above.

(d)  The City has reviewed and approved the Assignee and the Assignment,
such approval to include a determination by the City that the Assignee has the requisite ability to
complete the portion of the Subject Property being transferred.

(e) The Assignee provides City with security equivalent to any security
previously provided by the Property Owners to secure performance of their obligations
hereunder with respect to the portion of the Subject Property being transferred. The City shall
cooperate with the Property Owners to effectuate the substitution of security provided by the
Property Owners to that to be provided by the Assignee with respect to the portion of the Subject
Property being transferred.

) The Property Owners have paid City all monies then due and owing to
City under this Agreement.

3.42 Subsequent Assignment. Any subsequent Assignment after an initial
Assignment shall be made only in accordance with and subject to the terms and conditions of this
Article. All subsequent Assignors must deliver written acknowledgement of this Agreement, and
the Assignees duties under the Agreement or the City may, in its sole discretion, terminate this
Agreement as to that owner’s parcel(s).

3.4.3 Termination of Agreement With Respect to Individual Parcels upon Sale
and Completion of Construction. Notwithstanding any other provisions of this Agreement, this
Agreement shall terminate with respect to any Parcel and such Parcel shall be released and no
longer be subject to this Agreement without the execution or recordation of any further document
upon satisfaction of the following conditions:

(a) The Parcel has been finally subdivided and sold or leased for a period
longer than one year to a member of the public or other ultimate user;

(b) A Certificate of Occupancy has been issued for each structure on the
Parcel shown on the plot plan required by Section 11.3.2 of the WLCSP, and the fees set forth
under this Agreement have been paid; and
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(c) The Parcel has no duty to contribute monies or render performance under
this Agreement.

3.5  Term. Unless earlier terminated as provided in this Agreement, this Agreement
shall continue in full force and effect until the earlier of (i) the date of completion of the last
portion of the Development, or (ii) the date that is fifteen (15) years from and after the Effective
Date of this Agreement unless Certificates of Occupancy have been granted by the City for
buildings on the Subject Property consistent with the Development Plan for not less than twelve-
million (12,000,000) square feet (gross floor area as defined by Moreno Valley Municipal Code
9.15.030) in which event the Term shall be extended for an additional ten (10) years, subject to
extension pursuant to Section 11.9 below (the “Term”). Alternatively, if the Property Owners
are, for any reason, unable to obtain Certificates of Occupancy for not less than eight (8) million
square feet, and up to twelve million (12,000,000) square feet within the original fifteen (15)
year Term, they shall be entitled to have this Agreement extended for an additional ten (10)
years, subject to extension pursuant to Section 11.9 below, upon the payment to the City of one
million dollars ($1,000,000) prior to the expiration of the original fifteen (15) year term.

3.6  City Cooperation.

(a) In anticipation of the effort necessary to facilitate the timely processing
and permitting of project improvements, the Property Owners may request the City to designate
a mutually agreeable individual (the “City’s WLC Coordinator”) who shall have the authority to
facilitate and coordinate development services within the City and with the Property Owners for
all actions to be taken by the City which are needed for the development of the Project,
including, but not limited to, discretionary approvals, entitlements, site plans, grading, building
and occupancy permit applications and inspections through the City’s review and approval
processes, all at the full cost of the Property Owners, which the Property Owners shall pay in
advance and replenish upon City’s request, from time to time. If any payments are not received
by City when requested, the WLC coordinator shall cease acting until the funds are received and
normal City protocols shall govern. All applications submitted to the City shall be evaluated for
completeness within twelve (12) working days of receipt by the City. If not complete, the City
shall immediately ensure that the Property Owners are notified of what additional information is
required.

(b)  Upon receipt of an application deemed complete pursuant to subsection
3.6(a) above for a site, grading, building, occupancy, or similar permit, the City shall process,
review and approve or disapprove the application within ten (10) working days for the first
submittal and within ten (10) working days of any subsequent submittals.

(c) It shall be the City’s WLC Coordinator’s responsibility to ensure that all
of the time limits set forth above are met.

(d) The Project shall, pursuant to ordinary procedures, participate in the City’s
“Time and Materials Fee Program” which is designed to ensure that the City is reimbursed by the
Property Owners for their actual costs of providing discretionary approvals, entitlements,
planning, grading, and building permits and inspections and fire prevention services. For
convenience this shall include the payments due under subsections 3.6(a) and 3.6(e).
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(e) The City shall, pursuant to City’s standard contracting procedures,
maintain on-call contracts with at least three qualified entities or persons, mutually acceptable to
both the City and the Property Owners, who can be called upon to immediately provide the
services set forth above when the City’s WLC Coordinator determines that the City, utilizing
typical city staff resources, is unlikely to be able to meet the time limits set forth above. The
Property Owners shall be solely responsible for the cost of using the qualified private entities or
persons. The Property Owners shall deposit with City a sum City then determines necessary for
such consultants, immediately upon written request from City. The Property Owners shall
replenish such funds, from time to time, upon written request from City. If any funds are not
received per City’s request, the consultants shall, without liability, cease work until such money
is received, any permits or approvals needed from any other agency at full cost to the Property
Owners.

® The City, at the Property Owners’ request, shall meet with the Property
Owners to consider in good faith, economic incentives sought by the Property Owners similar to
those approved for logistics projects in other areas of the City after the Effective Date.

3.7  Time of the Essence. The Parties expressly acknowledge and agree that time is of
the essence in the performance of the provisions of this Agreement.

3.8  Mutual Waiver of Estoppel Defenses by Parties. Notwithstanding any legal
authorities to the contrary concerning the doctrines of waiver and estoppel as applied to public
entities and the actions or inactions of public agencies or public agency officers and officials, the
Parties acknowledge and agree that each Party and its successors and assigns to all or any interest
in the Subject Property are relying upon the contents of this Agreement and the Parties’
execution of this Agreement and the recordation hereof, and that in consideration of such
material reliance, each Party shall now be estopped from denying the underlying validity of this
Agreement and each party knowingly and expressly waives any such claim or defense.

ARTICLE 4 DEVELOPMENT OF THE PROPERTY.

4.1 Vested Right to Develop. During the Term, the Property Owners or their
Assignees shall have a vested right to develop the Subject Property in accordance with the
Existing Regulations, and as subject to the provisions of this Agreement.

42  Effect of Agreement on Land Use Regulations. Except as otherwise provided
under the terms of this Agreement, the rules, regulations and official policies governing
permitted uses of the Subject Property, the density and intensity of use of the Subject Property,
the maximum height and size of proposed buildings, and the design, improvement, and
construction standards and specifications applicable to Development of the Subject Property,
shall be only the Existing Regulations and those contained in the Development Plan.

43 Subsequent Development Approvals. When required by the Moreno Valley
Municipal Code, the City shall accept for processing, review and take action upon all properly
filed applications for Subsequent Development Approvals. The City further agrees that, unless
otherwise requested by the Property Owners, the City shall not amend or rescind any Subsequent
Development Approvals after such approvals have been granted by the City except as otherwise
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provided for in Title 9 of the City Municipal Code, or as directed by court order, or as related to
approvals not granted by the City. Any Subsequent Development Approval, when granted, shall
be deemed to be part of the Existing Regulations from the date of approval except as mandated
by court order, or as specified in approvals not granted by the City.

44  Timing of Development. The Property Owners represent that they intend to
commence and complete the physical improvements specified in the Development Plan for the
Project. The Property Owners cannot specify the specific timing of development. The Property
Owners will use their best efforts to commence construction at the earliest possible date
consistent with market conditions. Because the California Supreme Court held in Pardee
Construction Co. v. City of Camarillo (1984) 37 Cal.3d 455, that the failure of the parties therein
to provide for the timing of development resulted in a later adopted initiative restricting the
timing of development to prevail over such parties’ agreement, it is the Parties’ intent to cure that
deficiency by expressly acknowledging and providing that the Property Owners shall have the
right to develop the Subject Property at their own timing. In addition, to the extent the Property
Owners decide to proceed with the Development of the Subject Property, City shall cooperate
with the Property Owners with respect to the improvement of the Development of the Subject
Property. If the Property Owners determine, in their sole and absolute discretion, to develop
portions or phases of the Project, the City shall allow the phasing of public improvements unless
the City determines that generally applied City of Moreno Valley Municipal engineering or
planning requirements demand that additional or complete public improvements be made. The
public improvements to be provided would be only those needed to serve the portion or phase
being developed consistent with the environmental analysis which shall demonstrate to the City
that the public improvements to be provided would be only those needed to serve the portion or
phase being developed.

4.5  Terms of Maps and Other Project Approvals. Pursuant to California Government
Code Sections 66452.6(1) and 65863.9, the term of any subdivision or parcel map that may be
processed on all or any portion of the Subject Property and the term of each of the development
approvals, including Tentative Parcel Map 36457, and any Subsequent Development Approvals,
shall be extended until the expiration of the Term.

4.6  Changes and Amendments. The Parties acknowledge that although Development
of the Project may require Subsequent Development Approvals, such Development shall be in
compliance with this Agreement including the Development Plan. The above notwithstanding,
the Property Owners may determine that changes are appropriate and desirable in the existing
Project Approvals or Development Plan. In the event the Property Owners find that such a
change is appropriate or desirable, the Property Owners may apply in writing for an amendment
to the existing Project Approvals or the Development Plan to effectuate such change. The City
shall review and process any request for an amendment in the same manner that it would review
and process a similar request for an amendment from any other owner of commercial or
industrial land in similar circumstances. Any amendment to the Project Approvals or the
Development Plan, when granted, shall be deemed to be part of the Existing Regulations from
the date of the grant. Such amendments shall not be unreasonably withheld.
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4.7  Reservation of Authority.

47.1 Limitations, Reservations and Exceptions. Notwithstanding any other
provision of this Agreement, the following Subsequent Regulations shall apply:

(a) Procedural regulations consistent with this Agreement relating to hearing
bodies, petitions, applications, notices, findings, records, hearing, reports, recommendations,
appeals and any other matter of procedure subject to the City’s obligations under Section 3.6,
and as may be the subject to future general law enactments by the State of California.

(b) Changes adopted by the International Code Council, or other similar body,
as part of the then most current versions of the California Building Code, Uniform Fire Code,
Uniform Plumbing Code, Uniform Mechanical Code, or National Electrical Code, and also
adopted by the City as Subsequent Regulations.

(c) Subsequent Regulations, not otherwise specified under this Section 4.7.1,
that are not in conflict with the Existing Regulations and the Development Plan.

(d) Subsequent Regulations, not otherwise specified under this Section 4.7.1,
that are in conflict with the Existing Regulations or the Development Plan provided the Property
Owners have given written consent to the application of such regulations to Development of the
Subject Property at the Property Owners’ sole and absolute discretion.

(e) Increased DIF, as defined in Section 1.5 of this Agreement, which shall be
paid in the amount of the DIF in effect at the time that they are to be paid.

® Judgment(s) and/or federal, state and county laws and regulations which
the City is required to enforce as against the Subject Property or the Development of the Subject

Property.

4.7.2 Further Future Discretion of City. This Agreement shall not prevent the
City, in acting on Subsequent Development Approvals, from applying Subsequent Regulations
allowed under Section 4.7.1. Further, it is also understood and acknowledged by the Parties that
the Project Approvals contemplate that the City may be required, in certain circumstances, to
undertake further environmental review of Subsequent Development Approvals. If the
circumstances set forth in CEQA Guideline Section 15162 occur in the context of the City
considering Subsequent Development Approvals, or if otherwise required by the EIR, the City is
required to, and shall, without being subject to claim, assertion of breach or other challenge by
the Property Owners or Assignees exercise the maximum discretion authorized by law,
consistent with the terms of CEQA and this Agreement.

473 Modification or Suspension by Federal or State, County, or Multi-
Jurisdictional Law. In the event that any Judgment(s) or federal, state, county, or multi-
jurisdictional laws or regulations, enacted after the Effective Date of this Agreement, prevent or
preclude compliance with one or more of the provisions of this Agreement, such provisions of
this Agreement shall be modified or suspended as may be necessary to comply with such
Judgment(s) or federal, state, county, or multi-jurisdictional laws or regulations, and this
Agreement shall remain in full force and effect to the extent it is not inconsistent with such laws
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or regulations and to the extent such laws or regulations do not render such remaining provision
impractical to enforce.

4.8  Payment of, and Reimbursement for, the Cost of Improvements Paid for by the
Property Owners Which Are in Excess of the Property Owners’ Fair Share. The Property Owners
shall satisfy the requirements imposed by Mitigation Measure 4.15.7.4.A, as set forth in the EIR,
to ensure that all of the Development’s impacts on the City’s circulation system, including, but
not limited to, improvements to arterial streets, traffic signals and interchanges, are mitigated.
Because the Property Owners will be responsible for paying for or constructing all circulation-
related improvements, they shall not pay the fees imposed by Moreno Valley Municipal Code
Sections 3.42.030 (arterial streets), 3.42.040 (traffic signals) and 3.42.050 (interchange
improvements). City will provide to the Property Owners the reimbursement agreement(s) in the
form and type as specified in Chapter 9.14 of Title 9 of the Moreno Valley Municipal Code.

4.9  Provision of a “turnkey” Fire Station. The Property Owners shall, at their own
cost, provide a fully constructed, fully equipped fire station and fire station site, including fire
trucks, as specified by the City’s Fire Chief. The fire station’s furniture and fixtures shall be
reasonably comparable to those of the most recently completed fire station within the City. The
fire station, equipment and trucks shall be provided as and when directed by the Fire Chief.
Because the Property Owners will be responsible for the provision of the fire station, fire station
site, equipment, and trucks, it shall not pay the fee imposed by Moreno Valley Municipal Code
Section 3.42. 060 (fire facilities). City will provide to the Property Owners the reimbursement
agreement(s) in the form and type as specified in Chapter 9.14 of Title 9 of the Moreno Valley
Municipal Code.

4.10 City’s Provision of Public Infrastructure and Services. Except as otherwise
prescribed in this Agreement and/or as required of the development through existing or future
mitigation measures, development standards, and conditions of approval, the City shall provide
the public infrastructure and services which are not the Property Owners’ responsibility as
determined by the City with timing at the sole and absolute discretion of the City.

4.11  Local Hiring Program. The Property Owners will establish a WLC Local Hiring
Program, at the Property Owners’ cost to identify, align, and facilitate educational interests and
programs with workforce development programs that facilitate the hiring of Moreno Valley
residents for job opportunities at the World Logistics Center, and associated jobs not directly at
WLC, but in industries that support WLC. The Property Owners will require their contractors,
suppliers and tenants to be active participants in Moreno Valley Employment Resource Center
(“ERC”) programs including, but not limited to, the job opportunity announcement program.
World Logistics Center employers will be requested to submit all job announcements to the ERC
at least one week prior to providing such announcements to other agencies or to the general
public. Potential employers will be requested to provide information regarding job opportunities
to the ERC including details regarding job titles, minimum qualifications, application processes,
and employer contact information. The Property Owners shall request that subsequent users to
make good faith efforts to hire Moreno Valley City residents. The Property Owners shall, upon
City’s request from time to time, provide to the City proof of their efforts under this section and
the success of the Property Owners’ efforts. The Property Owners shall also participate with the
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Hire MoVal Incentive Program, which was adopted by the City Council on April 28, 2015, and
as it may be amended from time to time.

4.12  Education/Innovation/Training/Library Funding.

The City and the Property Owners are especially interested in ensuring that the residents
of Moreno Valley are provided education resources and obtain every opportunity to secure the
jobs which will be created by the operation of the World Logistics Center. Toward that end, the
Property Owners are willing to contribute six million, nine hundred and ninety three thousand
dollars ($6,993,000), to be used by the City to provide and enhance educational and workforce
development training in the supply chain and logistics industries, as follows:

(a) The Property Owners shall contribute no less than five million, two
hundred sixty eight thousand dollars ($5,268,000), one million dollars ($1,000,000) to be
contributed at the issuance of the first building permit for a logistics building on the Subject
Property and $0.11/square foot to be paid at the time of the issuance of the building permit for
each succeeding building, excluding the fire station;

(b) In addition to the foregoing, beginning on the Effective Date and on each
anniversary of that date thereafter, the Property Owners shall contribute to the City one hundred
thousand dollars ($100,000) per year for the next six (6) years; and

(c) In addition to the foregoing, beginning in the 7th year on the anniversary
date of the Effective Date and continuing throughout the Term, the Property Owners shall
contribute to the City one hundred twenty five thousand dollars ($125,000) per year, on the
specified anniversary date of the Effective Date, so long as this Agreement is in effect.

4.13  State Route 60 Landscape, Signage, Bridge Design Program. City shall set up a
joint City/the Property Owners committee to develop freeway related landscaping, bridge
architectural concepts, engineering and freeway signage regulations for SR-60 between Redlands
Boulevard and Gilman Springs Road. The guidelines, concepts and regulations shall be
developed in an expeditious manner. The City shall contribute up to Fifty Thousand Dollars
($50,000) and the Property Owners shall match the City’s contributions on a ten to one basis, up
to Five-Hundred Thousand dollars ($500,000).

4.14 Air Filtration Systems for Seven Properties at Theodore Street and Dracaea
Avenue. Notwithstanding the findings of the EIR, the Property Owners agree to fund the
installation of air filtration systems meeting ASHRSE Standard 52.2 MERV-13 standards at
the locations listed below, not to exceed $25,000 per property. Owners of the houses listed
below shall be under no obligation to accept such offer. Prior to the issuance of the first
construction permit within the WLCSP, the Property Owners shall provide documentation to
the City confirming that an offer has been extended to each of the owners of said properties,
and $175,000 shall be deposited in a City account designated for this purpose and an
agreement regarding the use and distribution of funds shall be executed between City and the
Property Owners. The owners of the houses listed below shall have until December 31, 2021
to accept the offer. Upon acceptance of each offer, the Property Owners shall work with each
owner of a house listed below to ensure the filtration system is properly installed in a timely
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fashion. The Property Owners shall invoice City for reimbursement of payments up to $25,000
per property. This provision applies only to the following seven houses:

13100 Theodore Street, Moreno Valley, CA 92555 current APN: 422-070-029
13200 Theodore Street, Moreno Valley, CA 92555 current APN: 422-070-032
13241 Theodore Street, Moreno Valley, CA 92555 current APN: 478-220-014
29080 Dracaea Avenue, Moreno Valley, CA 92555 current APN: 478-220-030
29140 Dracaea Avenue, Moreno Valley, CA 92555 current APN: 478-220-009
30220 Dracaea Avenue, Moreno Valley, CA 92555 current APN: 422-070-035
30240 Dracaea Avenue, Moreno Valley, CA 92555 current APN: 422-070-037
ARTICLE 5 REVIEW FOR COMPLIANCE.

5.1 Periodic Review. The City shall review this Agreement annually, on or before the
anniversary of the Effective Date, in order to ascertain the good faith compliance by the Property
Owners with the terms of the Agreement. As part of that review, the Property Owners or their
successors and assigns shall submit an annual monitoring review statement describing its actions
in compliance with this Agreement, in a form acceptable to the Community Development
Director or his/her authorized designee, within thirty (30) calendar days after written notice
therefrom requesting such a statement. The statement shall be accompanied by an annual review
and administration fee sufficient to defray the estimated costs of review and administration of the
Agreement during the succeeding year. The amount of the annual review and administration fee
shall be set by resolution of the City Council. No failure on part of the City to conduct or
complete the review as provided herein shall have any impact on the validity of this Agreement.
the Property Owners shall, for the first year, deposit $1,000.00 on the Effective Date for the first
year of review.

5.2 Procedure. Each Party shall have a reasonable opportunity to assert matters
which it believes have not been undertaken in accordance with the Agreement, to explain the
basis for such assertion, and to receive from the other Party a justification of its position on such
matters.

5.2.1 If on the basis of the Parties’ review of any terms of the Agreement, either
Party concludes that the other Party has not complied in good faith with the terms of the
Agreement, then such Party may issue a written “Notice of Non-Compliance” specifying the
grounds therefor and all facts demonstrating such non-compliance.

5.2.2 The Party receiving a Notice of Non-Compliance shall have thirty (30)
calendar days to cure or remedy the non-compliance identified in the Notice of Non-Compliance,
or if such cure or remedy is not reasonably capable of being cured or remedied within such thirty
(30) days period, to commence to cure or remedy the non-compliance and to diligently and in
good faith prosecute such cure or remedy to completion.
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5.2.3 If the Party receiving the Notice of Non-Compliance does not believe it is
out of compliance and contests the Notice, it shall do so by responding in writing to said Notice
within thirty (30) calendar days after receipt of the Notice.

5.2.4 If a Notice of Non-Compliance is contested, the Parties shall, for a period
of not less than fifteen (15) calendar days following receipt of the response, seek to arrive at a
mutually acceptable resolution of the matter(s) occasioning the Notice. In the event that a cure
or remedy is not timely effected or, if the Notice is contested and the Parties are not able to arrive
at a mutually acceptable resolution of the matter(s) by the end of the fifteen (15) calendar day
period, the party alleging the non-compliance may thereupon pursue the remedies provided in
Article 6 of this Agreement.

5.2.5 Neither Party hereto shall be deemed in breach if the reason for non-
compliance is due to a “force majeure” as defined in, and subject to the provisions of, Section
11.9 below or any other non performance authorized by this Agreement.

5.3  Certificate of Agreement Compliance. If, at the conclusion of an annual review,
the Property Owners are found to be in compliance with this Agreement, City shall, upon request
by the Property Owners, issue a Certificate of Agreement Compliance (“Certificate”) to the
Property Owners stating that after the most recent Periodic Review and based upon the
information known or made known to the City that (1) this Agreement remains in effect and that
(2) the Property Owners are in compliance. The Certificate, shall be in recordable form, shall
contain information necessary to communicate constructive record notice of the finding of
compliance, and shall state that the Certificate expires upon the earlier of (i) one (1) year from
the date thereof, or (ii) the date of recordation of a Notice of Termination of Development
Agreement. The Property Owners may record the Certificate with the County Recorder.
Additionally, The Property Owners may at any time request from the City a Certificate stating, in
addition to the foregoing, which obligations under this Agreement have been fully satisfied with
respect to the Subject Property, or any lot or parcel within the Subject Property.

ARTICLE 6 DEFAULT AND REMEDIES.

6.1 Specific Performance; Waiver of Damages. The Parties acknowledge and agree
that that specific performance is the preferred remedy available for the enforcement of this
Agreement. Accordingly, both parties hereby waive the right to obtain monetary damages from
the other Party by reason of default of this Agreement. Subject to the procedure set forth in
Section 5.2 above, any material default by the Property Owners or the City of the Agreement that
is not timely cured by the Property Owners or the City shall be deemed a material default by the
Property Owners or the City of this Agreement.

6.2  Termination of the Agreement.

6.2.1 Termination of Agreement for Default of the Property Owners. The City
in its reasonable discretion may terminate this Agreement for any failure of the Property Owners
to perform any material duty or obligation of the Property Owners hereunder or to comply in
good faith with the terms of this Agreement (hereinafter referred to as “default” or “breach”);
provided, however, the City may terminate this Agreement pursuant to this Section only after
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following the procedure set forth in Section 5.2 and the Property Owners and/or Assignees fail to
remedy any issue. Further, if a Mortgagee of the Property Owners comes into possession of the
Subject Property by default of the Property Owners, City may without liability, and in its sole
and absolute discretion, terminate this Agreement. A bankruptcy filing by the Property Owners
or general Partner of the Property Owners, or the Property Owners’ successors and assigns, shall
also be grounds by City for termination of this Agreement.

6.2.2 Termination of Agreement for Default of City. The Property Owners in
their reasonable discretion may terminate this Agreement for any default by the City; provided,
however, the Property Owners may terminate this Agreement pursuant to this Section only after
following the procedure set forth in Section 5.2 and thereafter providing written notice by the
Property Owners to the City of the default setting forth the nature of the default and the actions,
if any, required by the City to cure such default and, where the default can be cured, the failure
of the City to cure such default within thirty (30) days after the effective date of such notice or,
in the event that such default cannot be cured within such thirty (30) day period, the failure of the
City to commence to cure such default within such thirty (30) day period and to diligently
proceed to complete such actions and to cure such default.

6.2.3 Rights and Duties Following Termination. Upon the termination of this
Agreement, no Party shall have any further right or obligation hereunder and City shall treat the
Property Owners and the Subject Property pursuant to all ordinances, policies, and laws as
uniformly applied in the City.

6.3  Institution of Legal Action. Subject to notice of default and opportunity to cure
under Section 5.2, in addition to any other rights or remedies, any Party to this Agreement may
institute an equitable action to cure, correct, or remedy any default, to enforce any covenants or
agreements herein, to enjoin any threatened or attempted violation hereof, or to obtain any other
equitable remedies consistent with this Agreement. Any action at law or in equity arising under
this Agreement or brought by any Party hereto for the purpose of enforcing, construing or
determining the validity of any provision of this Agreement shall be filed and tried in the
Superior Court of the County of Riverside, State of California, or such other appropriate court in
said County, and the Parties hereto waive all provisions of law providing for the filing, removal
or change of venue to any other court. Service of process on the City shall be made in
accordance with California law. Service of process on the Property Owners shall be made in any
manner permitted by California law and shall be effective whether served inside or outside
California. If an action or proceeding is brought by any Party to this Agreement because of
default, or to enforce a provision hereof, the prevailing Party shall be entitled to reimbursement
of all costs and expenses, including attorneys’ fees, incurred in prosecuting such legal action or
proceeding. This provision is separate and severable, and shall survive the merger of this
Agreement into any judgment on this Agreement. In all instances, the Parties agree that §6.1
also survives and controls the actions of the Parties, and further, that the Parties shall stipulate to
the limitation on remedies imposed by §6.1.

ARTICLE 7 THIRD PARTY LITIGATION.

7.1 Notice, Defense and Indemnification of Third Party Litigation. The City shall
promptly notify the Property Owners of any claim, action, or proceeding filed and served against
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the City to challenge, set aside, alter, void, annul, limit or restrict the approval and continued
implementation and enforcement of this Agreement or any Existing Regulation, including but
not limited to Project Approvals and CEQA challenges, as they may be filed from time to time
by one or more third parties. The Property Owners agree to fully defend, indemnify and hold the
City harmless for all costs of defense and/or judgment(s) obtained in any such action or
proceeding by reimbursing City, on a monthly basis, for any and all costs. The City shall notify
the Property Owners within ten (10) calendar days after the City has selected the defense
counsel(s). The City and the Property Owners agree to cooperate in the defense of such action(s),
which includes the Property Owners being provided the opportunity to present City its views and
recommendations regarding defense counsel or defense strategy. City shall use its best efforts to
reasonably manage case costs and seek reasonable attorney rates.

72  Effect of Third Party Litigation on Implementation of Agreement. If any third
party litigation referred to in Section 7.1 is filed, the City shall continue to comply with the terms
of this Agreement unless prohibited from doing so by court order.

7.3 Ifthird party litigation is filed and if the Property Owners decide, in their sole and
absolute discretion, not to defend the litigation then upon providing written notice of that
decision to the City not to defend the litigation this Agreement shall terminate and no Party shall
thereafter have any rights or obligations under it. Nothing in this Agreement shall prevent the
City, if it decides in its sole and absolute discretion, from defending the litigation at its own sole
cost.

ARTICLE 8 MORTGAGEE AND LENDER PROTECTION.

8.1  The Parties hereto agree that this Agreement shall not prevent or limit the
Property Owners, in any manner, at the Property Owners’ sole discretion, from encumbering the
Subject Property or any portion thereof or any improvement thereon by any mortgage, deed of
trust or other security device securing financing with respect to the Subject Property. The City
acknowledges that the lenders providing such financing may require certain Agreement
interpretations and modifications and agrees upon request, from time to time, to meet with the
Property Owners and representatives of such lenders to negotiate in good faith any such request
for interpretation or modification but City reserves the right to make the final decisions, pursuant
to law of such requests. The City is not bound nor is there any predetermination as to matters
requiring public hearing or any adjudicative proceeding. Subject to compliance with applicable
laws, the City will not unreasonably withhold its consent to any such requested interpretation or
modification provided the City determines such interpretation or modification is consistent with
the intent and purposes of this Agreement and not harmful to City in any manner, in City’s sole
and absolute discretion. The Property Owners shall reimburse City for all costs incurred by City
in connection with compliance with this Section 8.1. The Property Owners represent and
warrant that there are presently no financing of any type or nature that encumber the Subject
Property and further represent there are no covenants, financings or other burdens that impair
City’s rights under this Agreement, and further, no third party holds rights to the Subject
Property superior to this Agreement as regards to City’s rights.

8.2  Any Mortgagee of the Subject Property shall be entitled to the following rights
and privileges:
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(a) Neither entering into this Agreement nor a breach of this Agreement shall
defeat, render invalid, diminish or impair the lien of any mortgage on the Subject Property made
in good faith and for value, unless otherwise required by law.

(b) The Mortgagee of any mortgage or deed of trust encumbering the Subject
Property, or any part thereof, which Mortgagee has submitted a request in writing to the City in
the manner specified herein for giving notices, shall be entitled to receive written notification
from the City of any default by the Property Owners in the performance of the Property Owners’
obligations under this Agreement.

(c) If the City timely receives a request from a Mortgagee requesting a copy
of any notice of default given to the Property Owners under the terms of this Agreement, the City
shall make a good faith effort to provide a copy of that notice to the Mortgagee within ten (10)
days of sending the notice of default to the Property Owners. The Mortgagee shall have the
right, but not the obligation, to cure the default during the period that is the longer of (i) the
remaining cure period allowed such Party under this Agreement, or (ii) thirty (30) days.

(d) Any Mortgagee who comes into possession of the Subject Property, or any
part thereof, pursuant to foreclosure of the mortgage or deed of trust, or deed in lieu of such
foreclosure, shall take the Subject Property, or part thereof, subject to the terms of this
Agreement. Notwithstanding any other provision of this Agreement to the contrary, no
Mortgagee shall have an obligation or duty under this Agreement to perform any of the Property
Owners’ obligations or other affirmative covenants of the Property Owners hereunder, or to
guarantee such performance; except that (i) to the extent that any covenant to be performed by
the Property Owners is a condition precedent to the performance of a covenant by the City, the
performance thereof shall continue to be a condition precedent to the City’s performance
hereunder, and (ii) in the event any Mortgagee seeks to develop or use any portion of the Subject
Property acquired by such Mortgagee by foreclosure, deed of trust, or deed in lieu of foreclosure,
such Mortgagee shall strictly comply with all of the terms, conditions and requirements of this
Agreement and the Development Plan applicable to the Subject Property or such part thereof so
acquired by the Mortgagee. The successor Mortgagee is hereby on notice that the event of taking
possession of the Subject Property allows, but does not require City to terminate this Agreement
without cost or liability to City.

8.3  The City shall, at the Property Owners’ cost paid to City immediately upon City’s
request, provide publically available information requested by potential lenders in a timely
fashion. City shall not be required, but may, provide any information exempt from disclosure
under the California Public Records Act. (G.C. 6250 et. seq.)

ARTICLE 9 INSURANCE.

9.1 Liability Insurance. The Property Owners shall maintain an insurance policy
protecting against death or injury to person or property for claims arising out of activities on the
Subject Property in the amount of at least five million dollars ($5,000,000) with the City, its
officers, officials, employees, agents and representatives named as additional insured. This
requirement is in addition to any liability insurance requirement which the City routinely
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imposes as a condition to the issuance of a building or grading permit. In addition, all such
insurance:

(a) shall be primary insurance and not contributory with any other insurance
the City or its officers, officials, employees, agents, and representatives may have;

(b) shall contain no special limitations on the scope of protection affordable to
the City and its officers, officials, employees, agents, and representatives;

(c) shall be claims made and not dates of occurrence insurance;

(d) shall apply separately to each insured against whom claim is made or suit
is brought, except with respect to the limits of the insurer’s liability;

(e) shall provide that the policy shall not be canceled by the insurer or the
Property Owners unless there is a minimum of thirty (30) days prior written notice to the City;

® shall be endorsed to include a waiver of subrogation rights against the City
or its officers, officials, employees, agents, and representatives; and

(2 shall not require the Property Owners to meet a deductible of more than
One Hundred Thousand Dollars ($100,000) unless approved in writing by the City’s Community
Development Director in his/her sole and absolute discretion.

9.2  Workers Compensation Insurance. The Property Owners shall ensure that any
consultant or contractor hired by the Property Owners for work on or related to the Subject
Property shall carry workers compensation insurance as required by the State of California. This
requirement is in addition to any workers compensation insurance requirement which the City
routinely imposes as a condition to the issuance of a building or grading permit.

ARTICLE 10 INDEMNITY FOR INJURY TO PERSON OR PROPERTY.

The Property Owners agree to and shall indemnify, defend, and hold harmless the City
and the City’s officers, officials, members, employees, agents, and representatives, from and
against any and all claims, liabilities, awards, settlements, agreements, damages, and losses,
including without limitation reasonable attorneys’ fees and litigation expenses, including court
and expert witness fees (collectively, “Claims”), with respect to any action brought due to the
death or personal injury of any person, or physical damage to any person’s real or personal
property, caused by the construction of improvements by, or construction-related activities of,
the Property Owners or the Property Owners’ employees, agents, representatives, servants,
invitees, consultants, contractors, or subcontractors (collectively, “the Property Owners’
Representatives™) on the Subject Property, or for any construction defects in any improvements
constructed by the Property Owners or the Property Owners’ Representatives on the Subject
Property or for any other work related to this Agreement. The foregoing indemnification
provision shall survive the termination of this Agreement.

Notwithstanding the above, the Property Owners agree to and shall indemnify, defend,
and hold harmless the City and the City’s officers, officials, members, employees, agents and
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representatives, from and against any and all claims, liabilities, damages, and losses, including
without limitation reasonable attorneys’ fees and litigation expenses, including court and expert
witness with respect to any action brought to challenge the adoption of the initiative proposing
this Agreement.

ARTICLE 11 MISCELLANEOUS PROVISIONS.

11.1  Recordation of Agreement. The City Clerk shall have this Agreement recorded
with the County Recorder within the period required by Government Code section 65868.5. Any
amendments to this Agreement approved by the Parties, and any cancellation hereof, shall be
similarly recorded. A failure to record this Agreement in a timely fashion shall not affect its
validity in any manner.

112 Entire Agreement. This Agreement sets forth and contains the entire
understanding and agreement of the Parties with respect to the subject matter set forth herein,
and there are no oral or written representations, understandings or ancillary covenants,
undertakings or agreements which are not contained or expressly referred to herein. No
testimony or evidence of any such representations, understandings or covenants shall be
admissible in any proceeding of any kind or nature to interpret or determine the terms or
conditions of this Agreement except as to future and further agreements and the exercise of the
Existing Regulations.

11.3  Severability. If any term, provision, covenant or condition of this Agreement
shall be determined invalid, void or unenforceable, the invalid provision shall be deemed to be
severable from the remaining provisions contained within the Agreement. The Parties hereby
state and acknowledge they would have adopted each provision contained within this Agreement
notwithstanding the presence of an invalid provision.

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

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

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

11.7  Waiver. Failure of a Party to insist upon the strict performance of any of the
provisions of this Agreement by the other Party, or the failure by a Party to exercise its rights
upon the default of the other Party, shall not constitute a waiver of such Party’s right to insist and
demand strict compliance by the other Party with the terms of this Agreement thereafter.
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11.8  No Third Party Beneficiaries. This Agreement is made and entered into for the
sole protection and benefit for the Parties and their successors and assigns. No other person shall
have any right of action based upon any provision of this Agreement.

11.9 Force Majeure. Neither Party shall be deemed to be in default where failure or
delay in performance of any of its obligations under this Agreement is caused by earthquakes,
acts of God, fires, wars, riots or similar hostilities, strikes and other labor difficulties beyond the
Party’s control (including the Party’s employment force), economic or environmental/physical
conditions (such as lack of utilities) beyond the Property Owners’ control which make
Development uneconomic or infeasible, other causes beyond the Party’s reasonable control or
court actions (such as restraining orders or injunctions). If any such events shall occur, the Term
of this Agreement and the time for performance shall be extended for the duration of each such
event, provided that the Term shall not be extended under any circumstances for more than three
(3) years regardless of the number or length of individual extensions and further, in no instance,
shall be for a duration longer than the circumstance serving to cause the delay. Notwithstanding
the foregoing, if construction ceases after commencement, but prior to the issuance of
Certificates of Occupancy, the Property Owners, at their sole cost, shall secure, preserve and
prevent any nuisance conditions from occurring on the Subject Property.

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

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

11.12 Covenant Not To Sue Each Other Regarding the Construction of the Agreement.
The Parties to this Agreement, and each of them, agree that this Agreement and each term hereof
are legal, valid, binding, and enforceable. The Parties to this Agreement, and each of them,
hereby covenant and agree that each of them will not commence, maintain, or prosecute any
claim, demand, cause of action, suit, or other proceeding against any other Party to this
Agreement, in law or in equity, or based on an allegation, or assert in any such action, that this
Agreement or any term hereof is void, invalid, or unenforceable.

11.13 Project as a Private Undertaking. It is specifically understood and agreed by and
between the Parties that the Development of the Subject Project is a private development, that
neither Party is acting as the agent of the other in any respect hereunder, and that each Party is an
independent contracting entity with respect to the terms, covenants and conditions contained in
this Agreement. No partnership, joint venture or other association of any kind is formed by this
Agreement. The only relationship between the City and the Property Owners is that of a
government entity regulating the Development of private property, on the one hand, and the
holders of legal or equitable title to such property, on the other hand.

11.14 Further Actions and Instruments. Each of the Parties shall cooperate in good faith
with and provide reasonable assistance to the other to the extent contemplated hereunder in the
performance of all obligations under this Agreement and the satisfaction of the conditions of this
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Agreement. Upon the request of either Party at any time, the other Party shall promptly execute,
with acknowledgment or affidavit if reasonably required, and file or record such required
instruments and writings and take any actions as may be reasonably necessary under the terms of
this Agreement to carry out the intent and to fulfill the provisions of this Agreement or to
evidence or consummate the transactions contemplated by this Agreement.

11.15 Amendments in Writing/Cooperation. This Agreement may be amended only by
written consent of both Parties specifically approving the amendment and in accordance with the
Government Code section 65868. The Parties shall cooperate in good faith with respect to any
amendment proposed in order to clarify the intent and application of this Agreement, and shall
treat any such proposal on its own merits, and not as a basis for the introduction of unrelated
matters. Subject to the provisions of Moreno Valley Municipal Code Section 9.02.110E, minor,
non-material modifications which are clerical or strictly technical corrections which do not affect
the substantive terms and conditions of the Agreement may be approved by the Community
Development Director in consultation with the City Attorney as an operating Memorandum.
City, upon its request, may be compensated for its costs reasonably incurred in reviewing and
processing any request under this section, including costs arising from third parties engaged by
the City in furtherance of any request.

11.16 Operating Memoranda. The Parties acknowledge and agree that the provisions of
this Agreement require a close degree of cooperation between the City and the Property Owners,
and Development of the Subject Property hereunder may demonstrate that refinements or
clarifications are appropriate with respect to the details of performance of the City and the
Property Owners. If and when, from time to time, during the Term of this Agreement, the City
and the Property Owners agree that such refinements or clarifications are necessary or
appropriate, they will effectuate such refinements or clarifications through operating memoranda
approved by the City and the Property Owners, which, after execution, will be attached to this
Agreement as addenda and become a part hereof, and may be further refined or clarified from
time to time as necessary with future approval by the City and the Property Owners. The
Community Development Director, in consultation with the City Attorney, will be authorized to
make the determination whether a requested refinement or clarification and corresponding
operating memoranda may require a public hearing and approval by the City Council.
Notwithstanding the foregoing, the City staff or contract staff may decline to execute any
operating Memoranda and may instead submit the matter to the City Council for its consideration
and action.

11.17 Corporate Authority. The person(s) executing this Agreement on behalf of each
of the Parties hereto represent and warrant that (i) such Party is duly organized and existing, (ii)
they are duly authorized to execute and deliver this Agreement on behalf of said Party, without
representing and warranting whether or not the Agreement is lawful by so executing this
Agreement, such Party is formally bound to the provisions of this Agreement, and (iii) the
entering into this Agreement does not violate any provision of any other agreement to which
such Party is bound.

11.18 Notices. All notices under this Agreement shall be effective upon any of the
following: personal delivery, via e-mail, via facsimile so long as the sender receives
confirmation of successful transmission from the sending machine, or three (3) business days
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after deposit in the United States mail, registered, certified, postage fully prepaid and addressed
to the respective Parties as set forth below or as to such other address as the Parties may from
time to time designate in writing:

To City: City of Moreno Valley
14177 Frederick Street
Moreno  Valley, California
92552 Attn: City Manager
Telephone: (__ )
Facsimile: ( __ )
E-mail address:

Copies to: City Attorney

, California

Telephone: (___)
Facsimile: ( __ )
E-mail address:

To the Property Owners: To be provided

Copy to: Kenneth B. Bley, Esq.
Cox, Castle & Nicholson LLP
2029 Century Park East, Suite 2100
Los Angeles, CA 90067
Telephone: (310) 284-2231
Facsimile: (310) 284-2100
E-mail address: kbley@coxcastle.com

11.19 Nonliability of City Officials. No officer, official, member, employee, contractor,
attorney, agent, or representatives of the City shall be liable for any amounts due hereunder, and
no judgment or execution thereon entered in any action hereon shall be personally enforced
against any such officer, official, member, employee, agent, or representative.

11.20 No Brokers. The City and the Property Owners represent and warrant to the
others that neither has employed any broker and/or finder to represent its interest in this
transaction. Each Party agrees to indemnify and hold the others free and harmless from and
against any and all liability, loss, cost, or expense (including court costs and reasonable
attorney’s fees) in any manner connected with a claim asserted by any individual or entity for
any commission or finder’s fee in connection with this Agreement arising out of agreements by
the indemnifying Party to pay any commission or finder’s fee.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day
and year first set forth above.

City:
CITY OF MORENO VALLEY
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By:

Mayor, City of Moreno Valley

ATTEST:

By:

City Clerk

APPROVED AS TO FORM:

By:

City Attorney

Signatures of the Property Owners to be provided.

All Parties’ signatures to be notarized.

051181\7131490v2 25



EXHIBIT “A-1°
LEGAL DESCRIPTION

THOSE CERTAIN PARCELS OF LAND IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORINA, DESCRIBED AS FOLLOWS:

(APN: 478-220-01)

LOTS 1, 2 AND 7 IN BLOCK 59 OF BEAR VALLEY AND ALESSANDRGQ DEVELOPMENT
COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY,

TOGETHER WITH:

(APN: 488-350-3, 4)

LOTS 5 AND 6 IN BLOCK 55 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10,
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 478-220-7) .
LOT 4 IN BLOCK 60 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT COMPANY,
AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, AS PER MAP RECORDED (N BOOK 11, PAGE 10 OF MAPS, IN

THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

TOGETHER WITH:

(APN: 423-250-2, 7, 10, 11, 18)

PARCELS 1, 2 AND 10 OF PARCEL MAP 17905, IN THE CITY OF MORENO VALLEY,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK
114, PAGES 70 THROUGH 83, INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE

COUNTY RECORDER OF SAID COUNTY.
TOGETHER WITH:

(APN: 422-070-18, 20, 22)

THAT PORTION OF THE NORTH HALF OF THE NORTH HALF OF FRACTION 7, TOWNSHIP
3 SOUTH, RANGE 2 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY OF MORENO
VALLEY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, ACCORDING TO OFFICIAL
PLAT THEREOF, WHICH LIES NORTH OF THE SOUTH LINE OF LOTS 1, 2, 3AND 4 IN
BLOCK 57 AND WHICH LIES NORTH OF THE SOUTH LINE OF LOT 1 AND ITS EASTERLY
EXTENSION AND LOT 2 IN BLOCK 58 AS LOTS AND BLOCKS ARE SHOWN ON MAP 1,
BEAR VALLEY AND ALESSANDRO DEVELOPMENT COMPANY RECORDED IN BOOK 11,
PAGE 10 OF MAPS, SAN BERNARDINO RECORDS.

EXCEPT THAT PORTION LYING WEST OF THE EAST LINE OF PARCELS 2 AND 3 OF
PARCEL MAP NO. 8113, ON FILE IN BOCK 28, PAGE 38 OF PARCEL MAPS, RIVERSIDE

COUNTY RECORDS.



ALSO EXCEPT THAT PORTION WHICH LIES NORTHEAST OF THE WESTERLY LINE OF
STATE HIGHWAY ROUTE 194, 100.00 FEET IN WIDTH AS DESCRIBED IN THE DEEDS
RECORDED OCTOBER 27, 1936 AS FILE NOS. 1498 AND 1499 IN BOOK 300, PAGES 344
AND 345 OF OFFICIAL RECORDS, RIVERSIDE COUNTY RECORDS.

ALSO EXCEPT ONE-HALF OF ALL GAS, OIL AND MINERAL RIGHTS 500.00 FEET BELOW
THE SURFACE AS RESERVED IN THE DEEDS RECORDED SEPTEMBER 01, 1960 AS FILE
NOS. 77097, 77098, 77099 AND 77100 ALL OF OFFICIAL RECORDS.

TOGETHER WITH:

(APN: 478-220-17, 18, 19, 20, 21, 22, 23, 24)

LOTS 1 THROUGH 8, INCLUSIVE, IN BLOCK 81 OF BEAR VALLEY AND ALESSANDRO
DEVELOPMENT COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO
VALLEY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 11, PAGE(S) 10, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN

BERNARDINO COUNTY.
TOGETHER WITH:

(APN: 478-220-15, 16, 25, 26, ,28)

LOTS 1,2, 3, 4, 5, 6, AND 8 IN BLOCK 82 OF BEAR VALLEY AND ALESSANDRO
DEVELOPMENT COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO
VALLEY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED N
BOOK 11, PAGE(S) 10, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN

BERNARDINO COUNTY.

EXCEPTING FROM LOT 7, ONE HALF OF ALL OIL, GAS, MINERAL AND SUBSURFACE
RIGHTS 500 FEET OR MORE BELOW THE SURFACE, BUT WITHOUT ANY RIGHTS
WHATSOEVER TO THE USE OF THE SURFACE OR THE SUBSURFACE AREA OF SAID
LAND TO A DEPTH OF 500 FEET FROM SAID SURFACE FOR ANY PURPOSE INCIDENTAL
TO THE OWNERSHIP OF SAID SUBSTANCES, AS RESERVED TO MARY B. TRAUTWEIN,

A WIDOW, ET AL. BY DEED RECORDED MARCH 6, 1964 AS INSTRUMENT NO. 28654 OF
OFFICIAL RECORDS

TOGETHER WITH:

(APN: 478-230-7)
LOTS 1 THROUGH 8 IN BLOCK 87 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11 PAGE 10 OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

{APN: 478-230-1, 2, 3, 4, 5, 6)

LOTS 1 THROUGH 4, 7 AND 8 IN BLOCK 88 OF BEAR VALLEY AND ALESSANDRO
DEVELOPMENT COMPANY AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11,



PAGE(S) 10, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 478-230-19-0, 20)
LOTS 2 AND 7 IN BLOCK 109 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10,
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

EXCEPT FROM SAID LOT 7 BLOCK 109 THAT PORTION CONVEYED TO THE COUNTY OF
RIVERSIDE IN DEED RECORDED JULY 24, 1873 AS FILE NO. 97183 OF OFFICIAL

RECORDS.
TOGETHER WITH:

(APN: 478-230-11, 14)
LOTS 1 AND 8 IN BLOCK 109 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY,

TOGETHER WITH:

(APN: 478-230-9, 10)
LOTS 3 AND 4 IN BLOCK 110 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA AS PER MAP RECORDED IN BOOK 11 PAGE 10 OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.,

TOGETHER WITH:

(APN: 478-210-54-9)
LOTS 1 THROUGH 4, BLOCK 1 OF THE TOWN OF MORENO, IN THE CITY OF MORENO

VALLEY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 11, PAGE(S) 19, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN

BERNARDINO COUNTY. :

TOGETHER WITH THE NORTHERLY 10 FEET OF THAT PORTION OF BAY AVENUE,
VACATED BY RESOLUTION RECORDED JANUARY 10, 1974 AS FILE NO. 4002 OF
OFFICIAL RECORDS, LYING BETWEEN THE SOUTHERLY PROLONGATION OF THE EAST
LINE OF RUSSELL STREET AND THE SOUTHERLY PROLONGATION OF EAST LINE OF
LOT 4 IN BOOK 1 AS SHOWN ON AS MAP OF TOWN OF MORENO.

TOGETHER WITH:

(APN: 478-210-55-0)
LOTS 1 THROUGH 4, BLOCK 2 OF TOWN OF MORENO, IN THE CITY OF MORENO
VALLEY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED N



BOOK 11, PAGE(S) 19, OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN
BERNARDINO COUNTY.

TOGETHER WITH THE NORTHERLY 10 FEET OF THAT PORTION OF BAY AVENUE,
VACATED BY RESOLUTION RECORDED JANUARY 10, 1974 AS FILE NO. 4002 OF
OFFICIAL RECORDS, LYING BETWEEN THE SOUTHERLY PROLONGATION OF THE EAST
LINE OF REDLANDS BOULEVARD AND THE SOUTHERLY PROLONGATION OF THE
WEST LINE OF RUSSEL STREET AS SHOWN ON SAID MAP OF TOWN OF MORENO.

TOGETHER WITH:

(APN: 478-220-4, 5, 6, 10, 11)
LOTS 1, 2, 3, 7 AND 8 IN BLOCK 60 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 488-350-8, 9, 10)
LOTS 6, 7 AND 8 IN BLOCK 56 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, AS SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 478-220-2, 3, 12, 13)
LOTS 3, 4, 5 AND 6 IN BLOCK 59 AS SHOWN BY MAP NO. 1 OF BEAR VALLEY AND

ALESSANDRO DEVELOPMENT COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 488-350-5)
LOT 7 IN BLOCK 55 OF MAP NO. 1, OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF MAPS. IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, TOGETHER WITH THAT PORTION OF
EUCALYPTUS AVENUE, WITHIN SAID BLOCK LYING SOUTHERLY AND ADJACENT TO

SAIDLOT 7.
TOGETHER WITH:

(APN: 488-350-6)
LOT 8 IN BLOCK 55 OF MAP NO. 1 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, IN THE CITY OF MORENO VALLEY, COUNTY GF RIVERSIDE. STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF MAPS. IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, TOGETHER WITH THOSE PORTIONS



OF EUCALYPTUS AVENUE AND SINCLAIR STREET, WITH SAID BLOCK LYING
SOUTHERLY, EASTERLY AND ADJACENT TO SAID LOT 8.

TOGETHER WITH:

(APN: 488-350-7)
LOT & IN BLOCK 56 OF MAP NO. 1 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT

CO., IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 423-250-8, 9, 12 AND 423-260-10)

PARCELS 3 THROUGH 5, AND 11 OF PARCEL MAP 17905, IN THE CITY OF, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 114, PAGE(S) 70
THROUGH 83, INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY

RECORDER COF SAID COUNTY.

TOGETHER WITH:

(APN: 423-260-3, 4, 5, 7, 8, 8 AND 423-310-1, 2)

PARCELS 6 THROUGH 9 AND 14 THROUGH 17 OF PARCEL MAP 17905, IN THE CITY OF
MORENO VALLEY, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 114, PAGE(S) 70 THROUGH 83, INCLUSIVE OF PARCEL MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

TOGETHER WITH:

(APN: PORTION 488-350-15)
ALL THOSE PORTIONS OF LOTS 1, 2, 3 AND 4 OF BLOCK 55, MAP NO. 1, BEAR VALLEY

AND ALESSANDRO DEVELOPMENT COMPANY, AS SHOWN BY MAP ON FILE IN BOOK 11
PAGE 10 OF MAPS, RECORDS OF SAN BERNARDINO COUNTY, CALIFORNIA LYING
SOUTHERLY OF PARCEL MAP 35628, FILED IN MAP BOOK 231 PAGES 77 THROUGH 82

OF PARCEL MAPS.

EXCEPTING THEREFROM THAT PORTIONS OF LOTS 3 AND 4 OF BLOCK 34 CONVEYED
TO THE STATE OF CALIFORNIA IN DEED RECORDED MAY 25, 1962 AS INSTRUMENT
NO. 48967 IN BOOK 3147 PAGE 181 OF OFFICIAL RECORDS OF RIVERSIDE COUNTY,

CALIFORNIA;

ALSO EXCEPTING THEREFROM ONE HALF OF ALL OIL, GAS, MINERAL AND
SUBSURFACE RIGHTS 500 FEET OR MORE BELOW THE SURFACE, BUT WITHOUT ANY
RIGHTS WHATSOEVER TO THE USE OF THE SURFACE OR THE SUBSURFACE AREA OF
SAID LAND TO A DEPTH OF 500 FEET FROM SAID SURFACE FOR ANY PURPOSE
INCIDENTAL TO THE OWNERSHIP OF SAID SUBSTANCES, AS RESERVED IN DEED
RECORDED JULY 12, 1961 AS INSTRUMENT NO. 59232 IN BOOK 2942 PAGE 318 OF
OFFICIAL RECORDS OF RIVERSIDE COUNTY. CALIFORNIA. SAID EXCEPTION AFFECTS
LOTS 1, 2 AND 4 OF SAID BLOCK 65.



TOGETHER WITH:

(APN 478-240-011-3, 017-9, 026-7, 027-8, 030-0)

LOT(S) 3, 4, 5, 6 AND 7 IN BLOCK 136, MAP NO. 1, BEAR VALLEY AND ALESSANDRO
DEVELOPMENT CO., IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE, STATE
OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10, OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH THOSE PORTIONS OF BRODIAEA AVENUE, SINCLAIRE STREET AND
CACTUS AVENUE, WITHIN SAID BLOCK, LYING WESTERLY OF THE EAST LINE OF SAID
LOTS PROLONGED NORTHERLY AND SOUTHERLY, THAT WOULD PASS WITH A

CONVEYANCE OF SAID LOTS.
TOGETHER WITH:

(APN 478-240-028-9)
LOT 1 IN BLOCK 138 OF MAP NO. 1, BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 11, PAGE(S) 10, OF PARCEL MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAN BERNARDINO COUNTY, TOGETHER WITH THOSE
PORTIONS OF BRODIAEA AVENUE AND THEODORE STREET » WITHIN SAID BLOCK,
LYING NORTHERLY OF THE SOUTH LINE OF SAID LOT PROLONGED EASTERLY AND
EASTERLY OF THE EAST WEST LINE OF SAID LOT PROLONGED NORTHERLY.

TOGETHER WITH:

(APN 478-240-019-1)
LOT 8 IN BLOCK 136 OF MAP NO. 1, BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 11, PAGE(S) 10, OF PARCEL MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAN BERNARDINO COUNTY, TOGETHER WITH THOSE
PORTIONS OF CACTUS AVENUE AND THEODORE STREET, WITHIN SAID BLOCK, LYING
EASTERLY OF THE WEST LINE OF SAID LOT PROLONGED SOUTHERLY AND
SOUTHERLY OF THE NORTH LINE OF SAID LOT PROLONGED EASTERLY.

TOGETHER WITH:

(APN 478-240-025-6)
LOT 8 IN BLOCK 113 OF MAP NO. 1, BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 11, PAGE(S) 10, OF PARCEL MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAN BERNARDINO COUNTY, TOGETHER WITH THOSE
PORTIONS OF BRODIAEA AVENUE AND THEODORE STREET, WITHIN SAID BLOCK.
LYING EASTERLY OF THE WEST LINE OF SAID LOT PROLONGED SOUTHERLY AND
SOUTHERLY OF THE NORTH LINE OF SAID LOT PROLONGED EASTERLY.

TOGETHER WITH:



(APN 478-240-29-0)
LOT 2 IN BLOCK 136 OF MAP NO.1, BEAR VALLEY AND ALESSANDRO DEVELOPMENT
COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 11, PAGE(S) 10, OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAN BERNARDINO COUNTY, CALIFORNIA, TOGETHER WITH THOSE
PORTIONS OF BRODIAEA AVENUE, THEODORE STREET, CACTUS AVENUE, AND
SINCLAIR STREET WHICH WOULD PASS BY OPERATION OF LAW.

TOGETHER WITH:

(APN 478-240-24-5)
LOT 7 IN BLOCK 113 OF MAP NO. 1, BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 11, PAGE(S) 10, OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAN BERNARDINO COUNTY, TOGETHER WITH THOSE PORTIONS OF
BRODIAEA AVENUE AND THEODORE STREET WHICH WOULD PASS BY OPERATION OF

LAW.
TOGETHER WITH:

(APN 478-240-005-8, 008-1)
LOTS 3 AND 6, BLOCK 113, MAP NO. 1 BEAR VALLEY & ALESSANDRO DEVELOPMENT

COMPANY., IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10, OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY, CALIFORNIA.

TOGETHER WITH:

(APN 422-070-033-1)

PARCEL 4 OF PARCEL MAP 8113, IN THE CITY OF MORENQ VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 28, PAGE 38 OF
PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

TOGETHER WITH:

(APN 422-130-002-8, 003-9)

THE EASTERLY 80 ACRES OF THAT PORTION OF FRACTION SECTION 8, TOWNSHIP 3
SOUTH, RANGE 2 WEST, SAN BERNARDINO MERIDIAN, IN THE COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, AS SHOWN BY UNITED STATES GOVERNMENT SURVEY,
LOCATED SOUTHWESTERLY OF THE SOUTHWESTERLY LINE OF THE PORTION OF
SAID SECTION GRANTED TO THE STATE OF CALIFORNIA FOR HIGHWAY PURPOSES BY
DEED RECORDED MARCH 17, 1937 IN BOOK 318, PAGE 57 OF OFFICIAL RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA;

EXCEPT FROM GOVERNMENT LOTS 3, 4, 5, 6 AND 9, THE SOUTH 30 FEET THEREOF, AS
GRANTED TO RIVERSIDE COUNTY FOR ROAD PURPOSES BY DEED RECORDED JUNE
23, 1916 IN BOOK 433, PAGE 192 OF DEEDS, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA, AND AS SHOWN ON LICENSED SURVEYOR'S MAP ON FILE IN BOOK 5,
PAGE 44 OF RECORDS OF SURVEY. RECORDS OF RIVERSIDE COUNTY, CALIFORNIA.



THE WESTERLY LINE OF SAID 80 ACRES BEING PARALLEL WITH THE WESTERLY LINE
- OF SAID SECTION 8. (TO BE ANNEXED)

TOGETHER WITH:

(APN 422-130-001, 422-110-001)

THAT PORTION OF FRACTION SECTION 8, TOWNSHIP 3 SOUTH, RANGE 2 WEST, SAN
BERNARDINO MERIDIAN, IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, ACCORING TO THE OFFICIAL PLAT THEREOF, LYING
SOUTHWESTERLY OF THE SOUTHWESTERLY LINE OF THE PORTION OF SAID LAND
DESCRIBED IN DEED TO THE STATE OF CALIFORNIA RECORDED MARCH 17, 1937 IN
BOOK 318, PAGE 57 OF OFFICIAL RECORDS OF RIVERSIDE COUNTY, CALIFORNIA.

EXCEPT THE EASTERLY 80 ACRES THEREOF, THE WESTERLY LINE OF SAID 80 ACRES
BEING PARALLEL WITH THE WESTERLY LINE OF SAID SECTION.

ALSO EXCEPT THE SOUTH 30.00 FEET AS DESCREIBED IN DEED TO THE COUNTY OF
RIVERSIDE RECORDED JUNE 23, 1916 IN BOOK 433, PAGE 192 OF DEEDS.

ALSO EXCEPTING THEREFROM ANY PORTION THAT LIES WITHIN PARCEL 3 OF
PARCEL MAP 16950 AS PER MAP ON FILE IN BOOK 99 OF PARCEL MAPS, AT PAGES 34

THROUGH 42, RIVERSIDE COUNTY RECORDS.

ALSO EXCEPT ONE HALF OF ALL GAS, OIL, AND MINERAL RIGHTS 500.00 FEET FROM
BELOW THE SURFACE AS RESERVED BY MARIE B. ERRAMUSPE, A WIDOW, BY DEED
RECORDED SEPTEMER 01, 1960 AS INSTRUMENT NO. 77098, OFFICIAL RECORDS.

TOGETHER WITH:

(APN 422-070-8, 10, 17, 19, 21, AND 422-080-01, 02, 03, 04)

LOTS 1 THROUGH 4 BOTH INCLUSIVE, IN BLOCK 111: LOTS 1 THROUGH 8 BOTH
INCLUSIVE, IN BLOCK 83; LOTS 1 THROUGH 8 BOTH INCLUSIVE, IN BLOCK 84; LOTS 1
THROUGH 8 BOTH INCLUSIVE, IN BLOCK 85; LOTS 1 THROUGH 8 BOTH INCLUSIVE, IN
BLOCK 86; LOTS 5 THROUGH 8 BOTH INCLUSIVE, IN BLOCK 57, LOTS 5,8, 7 AND 8 IN
BLOCK 58 AND LOTS 1THROUGH 4 BOTH INCLUSIVE, IN BLOCK 112, Of MAP NO. 1 OF
BEAR VALLEY AND ALESSANDRO DEVELOPMENT COMPANY, IN THE COUNTY OF
RIVERSIDE, STATE OF CAUFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF
MAPS, SAN BERNARDINO COUNTY RECORDER, IN THE OFFICE OF THE COUNTY

RECORDER OF SAID COUNTY.

TOGETHER WITH THOSE PORTIONS OF THEODORE STREET, ULYSSES STREET,
VIRGINIA STREET, DRACAEA AVENUE, COTTONWOOD AVENUE, BAY AVENUE AND
ALESSANDRO BOULEVARD ADJOINING SAID LOTS WITHIN SAID BLOCKS.

TOGETHER WITH THAT PORTION OF SECTION 7, TOWNSHIP 3 SOUTH, RANGE 2 WEST,
SAN BERNARDINO MERIDIAN, IN THE CITY OF MORENO VALLEY, COUNTY OF
RIVERSIDE, STATE OF CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT 'THEREOF,
WHICH LIES EAST OF THE EAST LINE OF SAID BLOCKS 57, 84, 85 AND 112,
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TOGETHER WITH:

(APN 488-350-023)
LOT 3 IN BLOCK 56 OF MAP NO. 1 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, IN THE COUNTY OF RIVERSIDE, SATE OF CALIFORNIA, AS SHOWN BY MAP
ON FILE IN BOOK 11, PAGE 10 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAN BERNARDINO COUNTY, LYING SOUTHERLY OF PARCEL MAP 35629, FILED IN
MAP BOOK 231 PAGES 77 THROUGH 82 OF PARCEL MAPS.

TOGETHER WITH:

(APN 488-350-025)
LOT 4 IN BLOCK 56 OF MAP NO. 1 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT

COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS SHOWN BY MAP
ON FILE IN BOOK 11, PAGE 10 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAN BERNARDINO COUNTY, LYING SOUTHERLY OF PARCEL MAP 35629, FILED IN
MAP BOOK 231 PAGES 77 THROUGH 82 OF PARCEL MAPS.

TOGETHER WITH THOSE PORTIONS OF SINCLAIR STREET WITHIN SAID BLOCK LYING
WESTERLY AND NORTHERLY AND ADJACENT TO SAID LOT 4.

TOGETHER WITH:

(APN 478-240-006,007)
LOTS 1 AND 2 IN BLOCK 113 OF MAP NO. 1 OF BEAR VALLEY AND ALESSANDRO

DEVELOPMENT COMPANY, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS
SHOWN BY MAP ON FILE IN BOOK 11, PAGE 10 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH;

(APN: 478-220-014)
LOT 8 IN BLOCK 59 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT COMPANY, AS

SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 10 OF MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

TOGETHER WITH:

(APN: 478-220-27)
LOT 7 IN BLOCK 82 OF BEAR VALLEY AND ALESSANDRO DEVELOPMENT COMPANY, AS
SHOWN BY MAP NO. 1, IN THE CITY OF MORENO VALLEY, COUNTY OF RIVERSIDE,

STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE(S) 10, OF MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUN

THIS DESCRIPTION WAS PREPARED
BY ME OR UNDER MY DIRECTION.
. .

\ . A~ )
\__,,,k._ \J"M‘J—"'\ DATE: 5 i / 55
JOHN R. DUQUETTE, PLS 7566
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EXHIBIT NO. A-3

Public Benefits; all are viewed as material consideration for this Agreement, by the City and its

Council (not listed in priority).

1.

10.

1.
12.

13.

14.

15.

Representation and Warranty in support of the Property Owners’ legal or equitable
interest in the land composing the area subject to this Agreement. (Recital E and 3.2)

DIF fees, public improvements, or both will be paid to the City to further public
improvements. (1.5, 4.8, 4.9)

City has oversight over transfer of land or buildings within the area covered by the
Agreement. (3.4)

The Property Owners pay for special staff and consultants. (3.6)
Education/Library/Job training/funding to City/Job opportunities. (4.11, 4.12)

Fire station: “turn key” fire station will be built on the Property Owners provided land
and will be fully funded and equipped by the Property Owners. (4.8)

Land owners are bound, contractually, to provide City benefits beyond those available via
a nexus condition.

City advances its General Plan’s goals, policies and objectives as anticipated when it was
adopted.

City controls when the Property Owners has qualified to release themselves, in whole or
part, from the Development Agreement. (3.4, 3.5)

City preserves its right to impose the enhanced development standards on the Project
outlined in the specific plan. (4.2)

City has set performance criteria for the Terms of the Agreement. (3.5, 4.4)

City preserves the right to update standards and, as required and lawful, require further
CEQA reviews. (4.7.1)

City Code Standards are imposed for any reimbursements to the Property Owners for
oversizing any infrastructure. (4.8)

City required and is able to hold the Property Owners accountable for a local hiring
program for City residents. (4.11)

City obtains Education, Library, Training, and Innovation funding for residents in the
amount up to $6,993,000, during the Term of the Development Agreement, with One
Million Dollars ($1,000,000) of that being provided in a single lump sum payment upon
issuance of the first building permit.

051181\7131490v2 Exhibit A-3-1



16.

17.

18.

19.

20.

21.

The Property Owners will contribute $500,000 toward the City’s development of SR 60
landscape, signage, bridge design enhancement. (4.13)

Specified homes are to be offered air filtration systems at no charge. (4.14)

City will annually review and enforce its benefits, and ensure performance of its duties.
(Article 5)

Defaults and issues in dispute have a specified resolution process. (Article 6)

City is covered by the Property Owners’ funded liability insurance (9.1) and from tort
claims. (Article 10)

City is protected as to ensuring the Property Owners’ performance, despite external
causation. (11.9)

05118117131490v2 Exhibit A-3-2
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September 15, 2015

Robert D. Harris
10440 Canyon Vista Road
Moreno Valley, CA 92557

Dear Mr. Harris:

| am in receipt of your (two) Notices of Intents: 1) Moreno Valley Workforce Training
Initiative and 2) Moreno Valley Jobs Initiative. | have enclosed the Ballot Title and
Summaries prepared by the Interim City Attorney.

f‘f?f_ft’._é; e #ur

Sincerely,
{: L L b (7 v «
Clde bRt Jiu U.S. Postal Service .,
Jane Halstead, CMC CERTIFIED MAIL,. RECEIPT
City Clerk o~ (Domestic Mail Only; No Insurance Coverage Provided)
g For delivery lnformanon visit our website at www. usps.comg,
Encl. = D FEICIAL USE
T
- -J \
g ECeg]: N
b Jyaaned:
1
S (Endorser%mlgq-
O Rest
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S TotalPos & Fees
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TITLE
World Logistics Center
Development Agreement Initiative
SUMMARY

On August 25, 2015, the Moreno Valley City Council approved the World Logistics
Center project (“WLC Project”) which is described as a master-planned development
encompassing up to 40.6 million square feet of building area specifically designed to
support large-scale logistics operations. The WLC Project, as approved by the City
Council, is planned to be located in the eastern portion of Moreno Valley south of State
Highway 60 between Redlands Boulevard and Gilman Springs Road, north of the San
Jacinto Wildlife Area.

The City Council’s approval of the WLC Project included, among other WLC Project-
related land use and zoning approvals, the adoption of Ordinance No. 901 that approved a
Development Agreement, pursuant to the State’s Development Agreement Law, by and
between the City of Moreno Valley and HF Properties, Sunnymead Properties, Theodore
Properties Partners, 13451 Theodore, LLC and HL Property Partners (collectively HF”).

This initiative proposes to repeal Ordinance No. 901 and the City Council-approved
Development Agreement and replace it with an initiative-approved Development
Agreement known as the “World Logistics Development Agreement” that replaces “HF”
as a named party in the Development Agreement with “The Property Owners as of the
Effective Date of this Agreement.” Other than the above, the Development Agreement
proposed by this initiative is substantially the same as the City Council-approved
Development Agreement, which includes identical provisions relating to both parties’
contractual obligations under the City Council-approved Development Agreement.

This initiative provides that the initiative-approved World Logistics Development
Agreement shall become effective only if the World Logistics Center Land Use and Zoning
Entitlements Initiative is also approved.

Prepared by:

Steven B. Quintanilla, Interim City Attorney
City of Moreno Valley

Pursuant to Elections Code §9203(a)
September 14, 2015



TITLE
World Logistics Center
Land Use and Zoning Entitlements Initiative
SUMMARY

On August 25, 2015, the Moreno Valley City Council approved the World Logistics Center
project (“WLC Project”) which is described as a master-planned development encompassing up
to 40.6 million square feet of building area specifically designed to support large-scale logistics
operations. The WLC Project, as approved by the City Council, is planned to be located in the
eastern portion of Moreno Valley south of State Highway 60 between Redlands Boulevard and
Gilman Springs Road, north of the San Jacinto Wildlife Area.

The City Council’s approval of the WLC Project included the following legislative actions
(“Project Approvals”): (a) adoption of Ordinance No. 900 that approved a Change of Zone,
adopted the World Logistics Center Specific Plan (“WLC Specific Plan”), established the pre-
zoning of an 85 acre annexation site located along Gilman Springs Road and Alessandro
Boulevard, and repealed the Moreno Highlands Specific Plan; (b) adoption of Resolution No.
2015-57 that approved several General Plan Map and Text Amendments; and (c) adoption of
Resolution No. 2015-59 that requested LAFCO to initiate proceedings to allow the City to annex
the aforementioned 85 acre annexation site.

This initiative proposes to repeal the Project Approvals and replace them with a set of WLC
Project land use and zoning entitlements that are substantially the same as the City Council’s
Project Approvals. This also includes the imposition of a set of Conditions of Development that
incorporates the Mitigation Measures set forth in the WLC Project Environmental Impact Report
certified by the City Council.

Moreover, if this initiative is approved, the City Council will not be precluded from amending
the initiative-approved WLC Specific Plan, the City’s General Plan and the City’s Zoning Map
(Atlas) to allow additional uses in the WLC Specific Plan that are permitted in the City’s
Industrial, Light Industrial and Business Park Zones in order to diversify the City’s economy.

Prepared by:

Steven B. Quintanilla, Interim City Attorney
City of Moreno Valley

Pursuant to Elections Code §9203(a)
September 14, 2015



ciTY CLERK

NIELSEN MERKSAMER 2350 Kerner Boulevard, Suite 250
I RREﬁ 0 VA IBL EY San Rafael, California 94901

NIELSEN MERKSAMER PARRINELLO GROSS & LEONI
t: 415.389.6800
15 SEP 16 AMII: 10 f: 415.388.6874

September 16, 2015

VIA HAND-DELIVERY

Ms. Jane Halstead

City Clerk

City of Moreno Valley

Moreno Valley City Hall

14177 Frederick Street

Moreno Valley, California 92552

Re: Proofs of Publication - Moreno Valley Jobs Initiative &
Moreno Valley Workforce Training Initiative

Dear Ms. Halstead:

Enclosed with this letter, pursuant to Elections Code § 9206,
please find affidavits of publication from the Riverside Press-Enterprise, an
adjudicated newspaper of general circulation for Moreno Valley, confirming
that the Notice of Intention/Statement of Reasons and the Title & Summary
for each of the above-referenced initiatives was published today in that
newspaper.

Please do not hesitate to contact me should you have any
questions. Thank you for your assistance.

Sincerely,

Chris Skinnell

Attachments

Sacramento Office
(CES8279.01] 1415 L Street, Suite 1200 | Sacramento, California 95814
t: 916.446.6752 | f. 916.446.6106 | web.nmgovlaw.com



THE PRESS-ENTERPRISE

1825 Chicago Ave, Suite 100
Riverside, CA 92507
951-684-1200
951-368-9018 FAX

PROOF OF PUBLICATION
(2010, 2015.5 C.C.P)

Publication(s): Moreno Valley Zone

PROOF OF PUBLICATION OF

Ad Desc.:

| am a citizen of the United States. | am over the age of eighteen years
and not a party to or interested in the above entitled matter. | am an
authorized representative of THE PRESS-ENTERPRISE, a newspaper
In general circulation, printed and published daily in the County of
Riverside, and which newspaper has been adjudicated a newspaper of
general circulation by the Superior Court of the County of Riverside,
State of California, under date of Apiil 25, 1952, Case Number 54446,
under date of March 29, 1957, Case Number 65673, under date of
August 25, 1995, Case Number 267864, under date of February 4,
2013, Case Number RIC 1215735, under date of July 25, 2013, Case
Number RIC 1305730, and under date of September 16, 2013, Case
Number RIC 1309013; that the notice, of which the annexed is a printed
copy, has been published In said newspaper in accordance with the
instructlons of the parson(s) requesting publication, and not in any
supplement thereof on the following dates, to wit:

09/16/2015

| certify (or declars) under penalty of perjury that the foregoing is true
and correct,

Date: Sep 16, 2015

At: Riverside, California

AN S~

MORENO VALLEY JOBS COALITION
2350 KERNER BLVD., STE. 250
SAN RAFAEL, CA 94901

Ad Number: 0010080025-01

P.O. Number:

Ad Copy:

NOTICE OF INTENT TO CIRCULATE PETITION
Notice is hereb¥melven by persons whose namas ag‘pear
hereon of thelr intantion to circuiate a petition with
City of Mareno Valley for the & pose of approving a de-
velopmsnl agreement for the World Loqlsllcs Center proj-

A statement of the reasans of the proposed action
as comemplaled in the petition is as foklows:

The pu ose ol ihls Inmntlvs is 1o obtaln the many bene-

o? Canter Development Agree-

mentwm brln%to the Clty and lis residents end as an affir-
Ity c::uncﬂ approval of the World Logistics

Cemel Development Agreement which Is being chal-

lenged through lawsuits filed by those who would Ike to

stop the Project for thelr own interests.

h_]sl
abert ). Harrls

TITLE
World Loglstics Center
Development Aﬂreemen! Initiative

On A“Fusl 25, 2015, the Moreno Valley cuy Council ap-
rov

ogsﬂcs Center project (“WLC Proj
ect') whlc master-plannad develop-
maent encol up lo 406 million square feet of
bu]ldlng araa s cally dli ned 1o suppon large-scale

Isllcsoem TheW Project, as ap| d by
og p lanned to bemliouted in &O;:slam
orllon ot Mu{eno alley sou!h of State Hég 60 be-

een Redlands Boulevard and Gllman pflngs Road
north of the San Jacinto Wildlife Area

The City Council's agproval of the WLC Project Included,
among olh ro]ect-folated land useszr;d mzaumng
pp No. i ap-
groved Doveloprnenl Agroomem. utsumt to ia.hpe
tate’'s Development Anreemem Law, and between
the Chy of Moreno Val d HF Properﬁet. Sunnymaad
Propertles, Theodore ropenies Parti 3451 Theo-
dore, LLC and HL Property Panners (collem!very HF*).

This inltiative proposes to repeal Ordinance No. 01 and
the Chty &undl-ap{:roved stelopmem Agreement and
raplace It with an Initiative-approved Development Agree-
ment n as the *World Loqlstics Development Agree-
ment® that replaces “HF" as a named parly in the Devel-
Epmenl raement with "Tha Property Ownsm as ot the
ate of this Agreement,” Other than the above,
the Development Agveemenl proposed by th\s lnlﬂallve is
substantial E.n g' approved De-
velopment Agmemen whlch ncludss ldentical provi-
sions relating to both parties’ contractual obllgations un-
der the City Council-approved Development Agreement.

This Initiative provides that the inltiative-approved World
LD istics Deveslo nt Agreement shall becoms effective

it the World Logistics Center Lend Use and Zoning
En ments Initiative is also approved.

Prapa
Staven B. C{nnmnllla Interim City Attormey
City of Moreno Valley
Pursuani to Elecﬁons Codle §0203(e)
September 14, 20
9/B/2015
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THE PRESS-ENTERPRISE

1825 Chicago Ave, Suite 100
Riverside, CA 92507
951-684-1200
951-368-9018 FAX

PROOF OF PUBLICATION
(2010, 2015.5 C.C.P)

Publication(s): Moreno Valley Zone

PROOF OF PUBLICATION OF

Ad Desc.:

| am a citizen of the United States. | am over the age of sighteen years
and not a party to or [nterested in the above entitled matter. | am an
authorized representative of THE PRESS-ENTERPRISE, a newspaper
in general circulation, printed and published daily in the County of
Riverside, and which newspaper has been adjudicated a newspaper of
general circulation by the Superior Court of the County of Riverside,
State of California, under date of April 25, 1952, Case Number 54446,
under date of March 29, 1957, Case Number 65673, under date of
August 25, 1995, Case Number 267864, under date of February 4,
2013, Case Number RIC 1215735, under date of July 25, 2013, Case
Number RIC 1305730, and under date of September 16, 2013, Case
Number RIC 1308013; that the notice, of which the annexed is a printed
copy, has been published In said newspaper in accordance with the
instructions of the person(s) requesting publication, and not in any
supplement thereof on the following dates, to wit:

09/16/2015

I certify (or declare) under penalty of perjury that the foregoeing Is true
and correct.

Date: Sep 16, 2015

At: Riverside, Califomnia

MORENO VALLEY JOBS COALITION
2350 KERNER BLVD., STE. 250
SAN RAFAEL, CA 94901

Ad Number: 0010030026-01

P.O. Number:

Ad Copy:

NOTICE OF INTENT TO CIRCULATE PETITION
Natice is ha!eb{n%van by parsons whose names aﬂ‘peav
hareon of thelr Intention to circulate a paetition within the
City of Mareno Valley for the purpose of enacting land
use approvals for the World Logistics Cantar project. A

statement of the reasons of the proposed action as can-
templaied [n the petition is as follows:

The purpose of this Initiative is to protect and sup!gort the
creation of job opportunttias in Moteno Valley for the ben-
efit of Moreno Vi and in support the City Council ap-
proval of the World istics Center projecte.

The City’s epproval of the P is being threatened
with lawsuits by those who would fike o prevent Moreno
Vallay from balng competillve and lherefore push the
Jobs and benefits to other citles by ralsing unproven envi-
ronmental claims or stop the Project for their own Inter-
;-)s!s and financial benefit to the detriment of Moreno Val-
ay.

This initiative will alfow the volers of Moreno Valley lo re-
fect the influence of these opponents and take control of
the future of our city.

{8l
Robert D. Harrls

TITLE
Worid Logistics Center
Land Use and ZOISII‘I'l En“gtvlemcnh Inltiative

On Aa'flm 25, 2015, the Moreno Valley City Council ap-
proved the World Logistics Center project (“WLC Proj-
ect") which is described as a mastes-planned develop-
ment encompassing up to 40.6 million square feet of
ogl;uci area :ﬁeci nc%lrlly fea gd tg;uppan hrg@::iaalbz
1 operations. The , @s approve:

tha Clty Council, Is planned to bew{oeated in lﬁe eastem
portion of Moreno Valley south of State Highway 60 bo-
tween Redlands Boulevard and Gliman Springs Road,
north of the San Jacinto Wildlife Area,

The Chy Council's a&gmval of the WLC Project included
the foliowing l:?lsla actions (“Project Approvais"): (a)
adozndon ol Ordinance No. 900 that approved a @
of Zone, adopled the World cs Center Sp
Plan {"WLC Specific Plan*), oihod e re-zofiing of
an 85 acre annexation site located along Gllman Springs
Road and Alessandro Boulevard, end repealed the
Moreno Highlands Specific Plan; (b} adoption of Resolu-
tion No. 2015-57 that approved sevaral General Plan Map
and Text Amendments; and (c) adoption of Resolution
No. 2015-59 that requested LAFCO to Initiale proceed-
ings 10 allow the City to annex the aforementionsd 86
acre annexation site,

This inltlative proposes to rapeal the Project Approvals
and replace them with a set of WLC Project land use and
zonlt&anﬂﬂsments that are substantially the same as the
City ncl's ect Approvals. This also includes the
imposition of a set of Conditions of Developmant that In-
corporates the Mitigation Measures set forth in the WLC
gr: ecct“ Environmental Impact Report certilied by the Clty
uncil,

Moreover, If this initiative is approved, tha Clty Councll
will not be gecluded from emending the iniliative-
approved WLC Specific Plan, the City's General Plan and
the City's Zoning Map &A;las) 10 sllow additional uses In
the WLC Specliic Plan that ere permitied In the City's In-
dustrial, Light industrial and Business Park Zones in or-
der to divarsity the City's economy.

Prapared !g:'
Staven B. Quintaniila, Intarim City Attorney
City of Morena Valley
Pursuant to Elections Code §9203(a)
September 14, 2015
946/2015
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