SUBMITTAL TO THE BOARD OF SUPERVISORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA ITEM

19.1
(ID # 9643)

FROM : ECONOMIC DEVELOPMENT AGENCY (EDA): MEETING DATE:

Tuesday, April 30, 2019

SUBJECT: ECONOMIC DEVELOPMENT AGENCY (EDA) Adoption of Ordinance No. 952,

Authorizing a Public Leaseback to Finance the Costs of Construction of the
Library Buildings in French Valley, Menifee, and Desert Hot Springs; Adoption of
Resolution No. 2019-099, Authorizing Proceedings and Certain Agreements
Relating to the Financing of the Design, Development, Construction, Installation,
Equipping, Operating and Maintaining of Three New Public Libraries, in
Connection With the Issuance and Sale of Lease Revenue Bonds by the
California  Enterprise Development Authority, Approving Certain Legal
Documents to Effect the Issuance of the Bonds and Authorizing Official Actions;
Adoption of Resolution No. 2019-100, Approving the Issuance, From time to
Time, Pursuant to a plan of Finance, By the California Enterprise Development
Authority of Its Lease Revenue Bonds in an Aggregate Amount Not to Exceed
$50,000,000 for the Purpose of Financing the Cost of Design, Development,
Construction, Installation, Equipping Furnishing, Operating and Maintaining -
Public Library Facilities by CFP Riverside., LLC for the Benefit of the County of
Riverside, Providing the Terms and Conditions for Such Bonds and Other
Matters Relating Thereto Herein Specified; Public Hearing on Issuance of Lease
Revenue Bonds by the California Enterprise Development Authority for the
Financing of the Library Project, Riverside County Library System, Riverside
County Libraries Project, Leased Build to Suit Facilities, French Valley, Menifee,
and Desert Hot Springs - California Environmental Quality Act Exempt;[
CONDUCT PUBLIC HEARING, District 3,4, &5,[$116,661,024 ] County Library
Fund 100%

RECOMMENDED MOTION: That the Board of Supervisors:
Continued on page 2 )

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Washington, seconded by Supervisor Spiegel and duly carried,
IT WAS ORDERED that the above matter is approved as recommended and that Ordinance 952
is adopted with waiver of the reading. »

Ayes:
Nays:

Absent:
Date:
XC:
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Jeffries, Spiegel, Washington and Perez
None Kegia Harper
Hewitt Cle
April 30, 2019 By,
EDA, MC, COB, Recorder
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

RECOMMENDED MOTION: That the Board of Supervisors:
1. Find that the Ground Lease and Facilities Lease forms are exempt from the California

Environmental Quality Act (CEQA) pursuant to State CEQA Guidelines Section 15061
(b)(3), “Common Sense” exemption, as it can be seen with certainty that there is no
possibility the activity in question may have a significant impact on the environment;

. Conduct a public hearing with respect to the issuance of lease revenue bonds by the
California Enterprise Development Authority in an aggregate amount not to exceed
$50,000,000 for the purpose of financing the cost of design, development,
construction, installation, equipping, furnishing, operating, and maintaining of public
library facilities by CFP Riverside, LLC for the benefit of the County of Riverside, and
at the close of the public hearing adopt the following:

a. Ordinance No. 952, An Ordinance of the County of Riverside Authorizing
a Public Leaseback to Finance the Costs of Construction of Library
Buildings in Desert Hot Springs, Menifee, and French Valley;

b. Resolution No 2019-099, Authorizing Proceedings and Certain
Agreements Relating to the Financing of the Design, Development,
Construction, Installation, Equipping, Operating and Maintaining of Three
New Public Libraries, in connection With the Issuance and Sale of Lease
Revenue Bonds by the California Enterprise Development Authority,
Approving Certain Legal Documents to Effect the Issuance of the Bonds
and Authorizing Official Actions;

C. Resolution No. 2019-100, Approving' the Issuance, From Time to Time,
Pursuant to a Plan of Finance, By the California Enterprise Development
Authority of its Lease Revenue Bonds in an Aggregate Amount no to
Exceed $50,000,000 for the Purpose of Financing the Cost of Design,
Development, Construction, Installation, Equipping, Furnishing, Operating
and Maintaining Public Library Facilities by CFP Riverside, LLC for the
Benefit of the County of Riverside, providing the Terms and Conditions for
Such Bonds and Other Matters Relating Thereto Herein Specified;

3. Approve the Ground Lease and Facilities Lease between the County of Riverside and
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CFP Riverside, LLC, in substantially the same form as attached, and Authorize the
Chairman of the Board to execute the Ground Lease and Facilities Lease in
substantially the same and final forms as attached on behalf of the County on the
Closing Date following the pricing and issuance of the Lease Revenue Bonds;

. Authorize the Assistant County Executive Officer/ECD, or designee, to negotiate and
execute any and all documents and to perform any and all ministerial actions
necessary to effect the purpose of the Ordinance and the two Resolutions and
complete the transaction herein authorized: and
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4. Direct the Clerk of the Board to file the attached Notice of Exemption with the County
Clerk for posting within five days of Board approval and to publish Ordinance No. 952
pursuant to Government code Section 25124.

NET COUNTY COST $0 $0
SOURCE OF FUNDS: County Library Fund 100%

$0

Budget Adjustment: No

For Fiscal Year: 2020/21 -
2050/51

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary

Riverside County Library System (RCLS) has grown over the past 22 years to 36 library
branches, mobile library amenities, literacy services and museum and the cultural enrichment
programming, and has over 4-million patron visits annually. To address the County’s growing
population and community needs, additional library space is necessary in the communities of
French Valley, Menifee and Desert Hot Springs.

As a public investment advocating lifelong learning, these new library buildings will support a
broad and diverse range of 215t century library services, programs, and technology. They will
be a community wide destination for learning, discovery and collaboration. Distinctive and
complementary interior areas will create unique surroundings and experiences, from places for
quiet reading to active collaboration and social spaces. The libraries will provide a welcoming
environment that engages and inspires patrons of all ages, plans for open public spaces without
walls, and integrates technology as a means to engage and stimulate. Areas within the new
libraries include adult, teen, and children areas, group study/quiet rooms, marketplace (What's
New) and opportunity rooms, community rooms, staff workrooms and library branch staff offices.

The new French Valley Library will be located on the northeast corner of Winchester Road and
Skyview Road in the unincorporated area of Riverside County. The new Menifee Library will be
located at La Piedra Road and Menifee Road in the City of Menifee, and the Desert Hot Springs
Library replacement facility will be located on the northeast corner of Palm Drive and Park Lane
in the City of Desert Hot Springs.

On January 9, 2018, EDA Libraries obtained “In Principle” Board of Supervisors approval for
minute order 3.12, to proceed with the project. RCLS engaged in analysis of library facilities and
developed a comprehensive space program for these new facilities (“Project”). The Economic
Development Agency (EDA) Real Estate Division then issued a Request for Proposal (RFP) in
February of 2018, to area developers, to partner with the County through a Public Private
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Partnership (P3) real estate development project. The RFP requested developers to plan,
design, entitle, construct, and provide property management services for the three new libraries.
Responses to the RFP were collected and analyzed and an award was made to Omni West
Group, Inc. (“Omni West").

The new library facilities will be delivered to the County through the P3 Project deal structure,
specifically through a Ground Lease and Facilities Lease on all three County owned parcels in
French Valley, Menifee, and Desert Hot Springs. The financing for the Project will be provided
through a privately issued Lease Revenue Tax Exempt Bond structure. Internal Revenue Code
Section 145 (Section 145) defines a qualified 501(c)(3) bond as any private activity bond issue
if, among other requirements, all the property which is to be provided by the net proceeds of the
issue is owned by a 501(c)(3) organization or governmental unit. Bonds issued pursuant to
Section 145 may qualify as tax-exempt obligations upon compliance with the requirements set
forth in the Revenue Procedure. In accordance with these requirements, CFP Riverside, LLC
(“CFP”) has been formed by the Omni West development team as a nonprofit limited liability
company for the purpose of planning, designing, entitling, permitting, and constructing the
Project and will be the lessee under the Ground Lease and the landlord under the Facilities
Lease. This financing will not be a commitment on the County’s debt limit. Per Board Policy B-
24, the bond documents will be brought before the Debt Advisory Committee (DAC) and the
Board of Supervisors for approval prior to the bonds being issued.

CFP will plan, design, entitle, construct, operate and maintain the facilities and complete all
onsite and off-site improvements and will be responsible for all environmental aspects. The term
of the Ground Lease and Facilities Lease will be for a period of thirty (30) years and will provide
the County the opportunity to purchase the library facilities and all improvements after the sixth
year of the Lease term. RCLS will pay rent on the facilities as set forth below in semi-annual
instaliments. Substantial Completion of the Project is estimated to be December of 2020.

All Project funding will be allocated to the costs of the Project. Furniture, Fixtures, and
Equipment (FF&E) shall also be procured and installed by CFP, however this will not be a part
of the Project bond issuance funding. The estimated cost of the FF&E is $5,000,000, which
includes design and procurement, installation and construction management fees. This cost will
be reimbursed by the County to CFP.

Pursuant to the California Environmental Quality Act (CEQA), the execution of the Ground
Lease and Facilities Lease was reviewed and determined to be categorically exempt from
CEQA under State CEQA Guidelines Section 15061 (b)(3), “Common Sense”, or “General Rule
exemption, as it will not result in direct impacts to the physical environment or reasonably
foreseeable indirect effects. The direct effects of the Ground Lease and Facilities Lease are
limited to the execution of agreements which entails administrative, contractual obligations
between parties. The indirect effects of the Ground Lease and Facilities Lease, provided all
conditions and contingencies in the agreements are satisfied, would result in the development of
three libraries but are not included as part of the current action as the potential effects are not
reasonably foreseeable. Specific details regarding project descriptions, footprints and site plans
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are unknown and will be further defined during the design process. Any attempt at assessing
the potential impacts at this time would be wholly speculative and, therefore, the indirect effects
of the proposed action are not considered as part of the project under CEQA. The future indirect
effects of the proposed action will undergo separate environmental review once a conceptual
design is completed that will allow for a meaningful evaluation of potential impacts. The
approval of the form of these agreements will enable the County and CFP to develop the
conceptual design of the Project along with the specific details regarding Project descriptions,
footprints, and site plans that will allow CFP to undertake the environmental review required
under CEQA. At the appropriate time, the requisite environmental review will be completed by
CFP before any actual development will move forward, and the environmental documentation
under CEQA would be presented to the governing jurisdictions for approval.

The terms of the Ground Lease and the Facilities Lease are as follows:

GROUND LEASE:

Ground Lessor: County of Riverside, a political subdivision of the State of California

Ground Lessee: CFP Riverside, LLC, a Minnesota limited liability company and a
501(c)(3) non-profit organization, as established through Omni West
Group, Inc.

Locations/acres/Sq. Ft.. French Valley: 25,000 Sq. Ft., 1.69 acres of a 11.33 acre parcel
Menifee: 20,000 Sq. Ft., 1.17 acres of a 4.73 acre parcel
Desert Hot Springs: 15,000 Sq. Ft., 1.03 acres of a 13.78 acre parcel

Term: 30 years

Consideration: $1.00 a year for the duration of the term.

Maintenance: Ground Lessee responsible

FACILITIES LEASE:

Landlord/Owner: CFP Riverside, LLC, a Minnesota limited liability company and a
501(c)(3) non-profit organization, as established through Omni West
Group, Inc.

Tenant: County of Riverside

Locations/acres/Sq. Ft.: French Valley: 25,000 Sq. Ft., 1.69 acres of a 11.33 acre

parcel
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Menifee: 20,000 Sq. Ft., 1.17 acres of a 4.73 acre
parcel

Desert Hot Springs: 15,000 Sq. Ft., 1.03 acres of a 13.78 acre
parcel '
Term: 30 years
Rent: - Rent Rates include: Base Rent and operating expenses, which shall

not exceed:

Year 1-10 $3.90 psf per mo; $2,808,000; paid semi annually

Year 11-20 $4.95 psf per mo; $3,564,000; paid semi annually

Year 21-30 $6.25 psf per mo; $4,500,000; paid semi annually
Utilities: County to be responsible
Custodial: Landlord
Maintenance: Landlord

Option to Purchase: County will have the option to purchase one or more of the Libraries(s)
on or after the sixth year of the Lease Term, based upon the terms as
set forth in the Facilities Lease.

This transaction as proposed constitutes a public leaseback that the County wishes to
approve in accordance with Section 54241 of the Government Code, which requires that the
County approve such public leaseback by ordinance. Introduction of Ordinance No. 952
was approved at the Board meeting on April 16, 2019, Item 3.2.

Pursuant to the Joint Exercise of Powers Act and the Internal Revenue Code of 1986,
approval by the County of the bond issuance is required as set forth in Resolution No. 2019-
099 and Resolution No. 2019-100. The notice of the public hearing was published pursuant
“to Government Code Section 6586.5. |

The Ground Lease and Facilities Lease forms, Ordinance No. 952, Resolution No. 2019-
099, and Resolution No. 2019-100 have been reviewed and approved as to form by SpeC|a|
Counsel for the County.

Impact on Citizens and Businesses

Construction of these new libraries will provide a positive economic impact through short-term
construction jobs and long-term jobs in these communities. Also, the addition of these new
library facilities will provide destinations for learning, discovery, and collaboration and will have a
positive impact on library patrons and the communities.
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SUPPLEMENTAL.:
Additional Fiscal Information

To Be Determined

Contract History and Price Reasonableness

These are new library facilities and the rental rates are competitive in the market for new
facilities.

Attachments

Form of Ground Lease with CFP Riverside, LLC

Form of Facilities Lease with CFP Riverside, LLC

Ordinance No. 952, An Ordinance of the County of Riverside Authorizing a Public
Leaseback to Finance the Costs of Construction of Library Buildings in Desert Hot
Springs, Menifee, and French Valley

Resolution No. 2019-099, Authorizing Proceedings and Certain Agreements Relating to
the Financing of the Design, Development, Construction, Installation, Equipping,
Operating and Maintaining of Three New Public Libraries, In Connection With the
Issuance and Sale of Lease Revenue Bonds by the California Enterprise Development
Authority, Approving Certain Legal Documents to Effect the Issuance of the Bonds and
Authorizing Official Actions

Resolution No. 2019-100, Approving the Issuance, From Time to Tlme Pursuant to a
Plan of Finance, By the California Enterprise Development Authority of lts Lease
Revenue Bonds in an Aggregate Amount Not to Exceed $50,000,000 for the Purpose of
Financing the Cost of Design, Development, Construction, Installation, Equipping,
Furnishing, Operating and Maintaining Public Library Facilities by CFP Riverside, LLC
for the Benefit of the County of Riverside, Providing the Terms and Conditions for Such
Bonds and Other Matters Relating Thereto Herein Specified ‘

Notice of Exemption

Exhibits A, B, and C

Site Map

M — /Z-f Ve
Melissa Noone, Associate Managément Analyst 4/23/2019 Greg@ Pr|7(os DireCtor County Counsel 4/19/2019
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Exhibit A

FY 2020/21
Riverside County Library System
French Valley, Menifee, and Desert Hot Springs

ESTIMATED AMOUNTS

Total Square Footage to be Leased:

French Valley 25,000 SQFT
Menifee 20,000 SQFT
Desert Hot Springs 15,000 SQFT
Total 60,000 SQFT
Approximate Cost per SQFT (Jul-Nov) $ -
Approximate Cost per SQFT (Dec-Jun) $ 3.90
Lease Cost per Month (Jul-Nov) $ -
Lease Cost per Month (Dec-Jun) $234,000.00

Total Lease Cost (Jul-Nov)
Total Lease Cost (Dec-Jun)
Total Estimated Additional Lease Cost for FY 2020/21

Estimated Additional Costs:

Utility Cost per SQFT $ 0.12

Estimated Utility Costs per Month $ 7,200.00

Total Estimated Utility Cost {Jul-Nov)

Total Estimated Utility Cost (Dec-Jun)

Total Estimated Utility Cost for FY 2020/21
RCIT

Tenant Improvement

EDA Lease Management Fee as of 12/01/2020 4.92%
TOTAL ESTIMATED COST FOR FY 2020/21

TOTAL COUNTY COST 0%

$ -
$ 1,638,000.00

$ 1,638,000.00

50,400.00

$
$
$ 50,400.00
$
$
$

$  80,580.60

$ 1,768,989.60

$ -




Exhibit B

FY 2021/22

Riverside County Library System

French Valley, Menifee, and Desert Hot Springs

ESTIMATED AMOUNTS

Total Square Footage to be Leased:

French Valley
Menifee

Desert Hot Springs
Total

Approximate Cost per SQFT (Jul-Nov)
Approximate Cost per SQFT (Dec-Jun)

Lease Cost per Month (Jul-Nov)
Lease Cost per Month {Dec-Jun)

Total Lease Cost (Jul-Nov)
Total Lease Cost (Dec-Jun)
Total Estimated Lease Cost for FY 2021/22

Estimated Additional Costs:

Utility Cost per SQFT
Estimated Utility Costs per Month
Total Estimated Utility Cost (Jul-Nov)
Total Estimated Utility Cost (Dec-Jun)
Total Estimated Utility Cost for FY 2021/22

Tenant Improvement

EDA Lease Management Fee as of 12/01/2020

TOTAL ESTIMATED COST FOR FY 2021/22

TOTAL COUNTY COST

25,000 SQFT
20,000 SQFT
15,000 SQFT

60,000 SQFT

$ 3.9
$ 3.90

$234,000.00
$234,000.00

$ 012

$ 7,200.00

4.92%

0%

$ 1,170,000.00
$ 1,638,000.00

$ 2,808,000.00

$  36,000.00
$  50,400.00
$ 86,400.00
$ -

$ 138,153.60

$ 3,032,553.60

$ -



ESTIMATED AMOUNTS

Total Square Footage to be Leased:

French Valley
Menifee

Desert Hot Springs

Total

Approximate Cost per SQFT (Jul-Nov)
Approximate Cost per SQFT (Dec-Jun)

Lease Cost per Month (Jul-Nov)
Lease Cost per Month (Dec-Jun)

Total Lease Cost (Jul-Nov)
Total Lease Cost (Dec-Jun)

Exhibit C

Total Estimated Lease Cost for FY 2022/23 to 2050/51

Estimated Additional Costs:
Utility Cost per SQFT

Estimated Utility Costs per Month
Total Estimated Utility Cost

EDA Lease Management Fee as of 12/01/2020

4.92%

TOTAL ESTIMATED COST FOR FY 2022/23 to 2050/51

F11 Total Cost

FY 2022/23 to 2050/51
Riverside County Library System
French Valley, Menifee, and Desert Hot Springs

25,000 SQFT
20,000 SQFT
15,000 SQFT
60,000 SQFT
Total FY
FY 2022/23 FY 2023/24 2024/25 to 2050/51
$ 390 § 3.90
$ 390 % 3.90
$ 234,000.00 $ 234,000.00
$ 234,000.00 $ 234,000.00
$ 1,170,000.00 § 1,170,000.00
$ 1,638,000.00 § 1,638,000.00
$ 2,808,000.00 $ 2,808,000.00 $ 98,658,000.00
$ 012 § 0.12
$ 7,200.00 $ 7,200.00
$ 86,400.00 $ 86,400.00 $ 2,282,400.00
$ 138,153.60 $ 138,153.60 $ 4,853,973.60
$ 3,032,553.60 $ 3,032,553.60 $ 105,794,373.60
$ 116,661,024.00
$ -

F11 Total County Cost 0%
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ORDINANCE NO. 952

AN ORDINANCE OF THE COUNTY OF RIVERSIDE

AUTHORIZING A PUBLIC LEASEBACK TO FINANCE THE COSTS OF CONSTRUCTION OF

that:

LIBRARY BUILDINGS IN DESERT HOT SPRINGS., MENIFEE, AND FRENCH VALLEY

The Board of Supervisors of the County of Riverside ordains as follows:

Section 1.

FINDINGS. The Board of Supervisors of the County of Riverside finds

Internal Revenue Code Section 145 (“Section 145”°) defines a qualified
501(c)(3) bond as any private activity bond issue if, among other
requirements, all the property which is to be provided by the net proceeds Qf
the issue is owned by a 501(c)(3) organization or governmental unit. Bonds
issued pursuant to Section 145 may qualify as tax-exempt obligatioﬁs upon
compliance with the requirements set forth in the Revenue Procedure.

CFP Riverside, LLC (“CFP”) has been formed as a nonprofit limited
liability company for the purpose of designing, permitting, constructing,
operating, and maintaining three new library buildings and related facilities
in Desert Hot Springs, Menifee, and French Valley, California (the
“Project™) for use by the County of Riverside (the “County”).

The County as the owner of the land on which the Project will be
constructed (the “Land”) will enter into a ground lease of the Land with
CFP (the “Ground Lease”).

In order to finance the Project, CFP proposes to issue tax-exempt bonds, to

be designated as the “501(c)(3), Non-Profit Tax-Exempt, Lease Revenue

Bonds (Riverside County Library Facilities Project), CFP Riverside, LLC,

Series 2019” in an aggregate principal amount to be determined (the

“Bonds™).
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Section 2.

CFP proposes to enter into a Facilities Lease Agreement (the “Facilities
Lease”) under which CFP will undertake the Project and lease the Premises
(as such term is defined in the Facilities Lease) to the County.

Payments by the County of rent under the Facilities Lease will be used to
pay debt service on the Bonds, but the Bonds will not in any way constitute
an obligation or debt of tfle County.

The Revenue Procedure requires that, within one year prior to issuance of
the Bonds, the County approve the nonprofit corporation (CFP) and the
bonds to be issued (the Bonds) and agree to accept title to the Project when
the Bonds are retifed.

The Project is necessary to meet th¢ County’s needs for facilities to provide
library services to residents of the County.

Thé County does not wish to undertake directly the governmental burden
associated with devélopment of the Project, and has determined that the
proposal by CFP is the most efficient means for managing the financing,
construction and operation of the Project.

The transaction as proposed constitutes a public leasebéck that the County
wishes to approve in accordance with Section 54241 of the Government
Code.

Environmental review will be completed before any development would
occur for the Project.

PURPOSE. The purpose of this ordinance is to authorize a public

leaseback to finance the costs of construction of the library buildings in the Desert Hot Springs, Menifee

and French Valley areas of Riverside County.

Section 3.

AUTHORITY. This ordinance is adopted pursuant to California

Government Code Section 54241.

Section 4.

AUTHORIZATION OF PUBLIC LEASEBACK. The public leaseback

as set forth in this ordinance is authorized.
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Upon completion of negotiations of the Ground Lease and Facilities
Lease, the County shall consider approving and authorizing execution of
said leases. The final schedule of monthly rent payments due under the
Facilities Lease shall be determined and added as an exhibit to the
Facilities Lease upon the issuance and sale of the Bonds. ‘

The County hereby requests that CFP lease the Land pursuant to the
anticipated Ground Lease and undertake the Project, and thereby relieve the
County of the governmental burden thereof. The County hereby approves
CFP solely for the purposes of approving the issuance by it of the Bonds to
finance the Project under the Revenue Procedure. The Bonds shall not be
an obligation of the County or ény other agency or subdivision of the sfate

of California, subject to entering into the Ground Lease and Facilities

‘Lease. The County further agrees to accept title to the Project financed by

the Bonds, including any additions to the Premises, when the Bonds are
discharged. At such time, title to the Project financed by the Bonds will
be transferred to the County at no additional cost.

To the extent necessary to meet the conditions of paragraph (d)(2) of
United States Securities and Exchange Commission Rule 15¢2-12, as
applicable to a participating underwriter or remarketing agent for
Bonds, the County is hereby authorized to enter into an undertaking in a
form acceptable at the timé to the participating underwriter or remarketing
agent, as the case may be.

All appropriate officers of the County are authorized to take any

~ actions and to execute documents as in their judgment may be necessary or

desirable in order to carry out the terms of, and complete the
transactions contemplated by, this action. All acts taken and all approvals
and agreements previously made pursuant to the authority of this action but

prior to the effective date hereof are hereby ratified and confirmed.

3
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e. This ordinance shall be published before the expiration of fifteen (15)
days after its passage and adoption pursuant to California Government
Code Section 25124.

Section 5. SEVERABILITY. - If any provision, clause, sentence or paragraph of this
ordinance or the application thereof to any person or circumstances shall be held invalid, such invalidity
shall not affect the other provisions of this ordinance which can be given effect without the invalid
provision or application, and to this end, the provisions of this ordinance are hereby declared‘ to be
severable.

Section 6. EFFECTIVE DATE. This ordinance shall take effect thirty (30) days

after its adoption.

BOARD OF SUPERVISORS OF THE COUNTY
OF RIVERSIDE, STATE OF CALIFORNIA

By A

Ca— >
Chairman

ATTEST:

KECIA R. HARPER
CLERK OF THE BOARD

By,

Deputy

APPROVED AS TO FORM:

April |1 2019
By: Qf/_@@

Thomas Oh
Deputy County Counsel

Filename path
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STATE OF CALIFORNIA )

) ss
COUNTY OF RIVERSIDE )

I HEREBY CERTIFY that at a regular meeting of the Board of Supervisors of said county
held on April 30, 2019, the foregoing ordinance consisting of 6 Sections was adopted by
the following vote:

AYES: Jeffries, Spiegel, Washington and Perez
NAYS: None
ABSENT: Hewitt
DATE: April 30, 2019 KECIA R. HARPER
Clerk pf,the Board
BY

V"V “Deputy J

SEAL

Item 19.1
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Board of Supervisors County of Riverside

RESOLUTION NO. 2019-099

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF RIVERSIDE

AUTHORIZING PROCEEDINGS AND CERTAIN AGREEMENTS RELATING TO THE

FINANCING OF THE DESIGN, DEVELOPMENT, CONSTRUCTION, INSTALLATION,

EQUIPPING, OPERATING AND MAINTAINING OF THREE NEW PUBLIC LIBRARIES, IN

- CONNECTION WITH THE ISSUANCE AND SALE OF LEASE REVENUE BONDS BY THE

CALIFORNIA ENTERPRISE DEVELOPMENT AUTHORITY, APPROVING CERTAIN LEGAL

DOCUMENTS TO EFFECT THE ISSUANCE OF THE BONDS

AND AUTHORIZING OFFICIAL ACTIONS

WHEREAS, the County of Riverside (the “County”) has determined that it is in the public interest
to facilitate the (a) design, development, construction, installation, equipping, operating and maintaining of
(a) an approximately 25,000 square foot modern and state-of-the-art library and related improvements
including a parking lot to accommodate approximately 93 cars (the “French Valley Library”) on an
approximately 11.33 acre parcel of real property owned by the County and located at the corner of
Winchester Road and Sky View Road (APN 480-160-021) in the unincorporated French Valley area of
Riverside County (the “French Valley Site™), (b) an approximately 20,000 square foot modern and state-of-
the-art library and related improvements including a parking lot to accommodate approximately 76 cars
(the “Menifee Library”) on on an approximately 4.73 acre parcel of real property owned by the County and
located at the corner of Menifee Road and La Piedra Road (APN 364-152-034) in the incorporated City of
Menifee, California (the “Menifee Site”), and (c) an approxirﬁately 15,000 square foot modern and state-
of-the-art library and related improvements including a parking lot to accommodate approximateiy 68 cars
(the “Desert Hot Springs Library” and, together with the French Valley Library and the Menifee Library,
the “Library Facilities™) on an approximately 13.78 acre parcel of real property located at the corner of Palm
Drive and i’ark Lane (APN 656-040-039-3) in the incorporated city of Desert Hot Springs, California (the

1
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“Desert Hot Springs Site” and, together with the French Valley Site and the Menifee Site, the “Library
Sites”); and

WHEREAS, CFP Riverside, LLC, a Minnesota non-profit limited liability company (“CFP”),
whose sole member is Community Facility Partners, a Minnesota non-profit corporation and a tax-exempt
charitable organization under Section 501(c)(3) of the Internal Revehue Code of 1986 (the “Code”), as
amended, has agreed to undertake the design, development, construction, installation, equipping, financing,
operating and maintaining of the Library Facilities (the “Project”) and to lease the Library Facilities to the
County pursuant to the terms of a facilities lease agreement (the “Facilities Lease”); and

WHEREAS, the County will lease the Library Sites to CFP pursuant to the terms of a ground lease
(the “Ground Lease”) to facilitate the Project; and

WHEREAS, pursuant to the provisions of the Joint Exercise of Powers Act, comprising Articles 1,
2, 3 and 4 of Chapter 5 of Division 7 of Title 1 (commencing with Section 6500) of the Government Code
of the State of California (the “Act”), the cities of Eureka, Lancaster and Selma (the “Members”) entered
into a joint exercise of powers agreement (the “Agreement™) pursuant to which the California Enterprise
Development Authority (the “Authority”) was organized, for the purpose of promoting economic, cultural
and community development, and in order to exercise any powers common to the Members and associate
members, including the issuance of bonds, notes or other evidences of indebtedness; and

WHEREAS, the County is an associate member of the Authority; and

WHEREAS, the Authority is authorized to issue and sell revenue bonds for the purpose, among
others, of financing or refinancing the construction of public capital projects; and

WHEREAS, CFP has requested that the Authority participate in the issuance, from time to time,
pursuant to a plan of finance, of its lease revenue bonds for the purpose of (a) financing the cost of designing,
developing, constructing, installing, equipping, operating and maintaining the Library Facilities; (b)
funding a debt service reserve fund for the Bonds, if necessary; and (c) paying capitalized interest, costs of
issuance and other related transaction costs in connection with the issuance of the Bonds (collectively, the
“Project”); and

WHEREAS, to provide such financing for the Project, the Authority proposes to issue its lease

revenue bonds in an aggregate original principal amount of not to exceed $50,000,000 (the “Bonds”) under
2
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the provisions of Act, including Article 4 (commencing with Section 6584) of Act, which are proposed to
be payable from lease payments to be paid by the County pursuant to the Facilities Lease; and

WHEREAS, the Authority has determined that the Bonds should be offered for sale on a negotiated
basis by Robert W. Baird & Co.; and '

WHEREAS, a preliminary official statement describing the Bonds (the “Prelimipary Official
Statement”), the Grouna Lease and the Facilities Lease (substantially to form) and certain other matters
have been provided to the County; and

WHEREAS, on April 30, 2019, the Board of Supervisors conducted a noticed public hearing
pursuant to Section 6586.5 of the Act and published notice of such public hearing was given in accordance
with the Act;

NOW THEREFORE, BE IT RESOLVED, DETERMINED AND ORDERED by the Board of
Supervisors of the County of Riverside, in regular session assembled on April 30, 2019 at 9:00 a.m. or soon
thereafter, in the meeting room of the Board of Supervisors, located on the first floor of the County
Administrative Center, 4080 Lemon Street, Riverside, California, as follows:

Section 1. Findings and Determinations. The Board of Supervisors finds and determines that it

is in the prudenf management of the fiscal affairs of the County that the County proceed with the design,
development, construction, installation, equipping, operating and maintaining of the Library Facilities.
Pursuant to the Act, the Board of Supervisors hereby finds that the issuance of the Bonds by the
Authority will result in more efficient delivery of local agency services to residential and commercial
development and thereby result in significant public benefits within the meaning of Section 6586 of the

Act.

Section 2. Approval of Bonds. The Board of Supervisors hereby approves of the issuance of

the Bonds by the Authority under and pursuant to the Act provided that the maximum aggregate prfncipal
amount of the Bonds shall not exceed $50,000,000 and provided that the rent for Years 1-10 shall not exceed
$3.90/psf, the rent for Years 11-20 shall not exceed $4.95/psf, and the rent for Years 21-30 shall not exceed
$6.25/psf.

Section 3. Approval of Certain Documents. The Board of Supervisors hereby approves each of

the following documents in substantially the respective forms, together with such additions thereto and
3
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changes therein as approved as to form by County Counsel and consistent with the maximum aggregate
principal amount and not to exceed rent amounts described in Section 2 of this Resolution:

(a) the Ground Lease between the County, as lessor, and CFP, as lessee, which relates to the
Library Sifes; and

(b) the Facilities Lease relating to the lease of the Library Faci]ities_by the County from CFP.

The Chairman of the Board of Supervisors is hereby authorized to finalize and execute the final

forms of each of the above-mentioned documents for and in the name and on behalf of the County on the

closing date following the pricing and issuance of the Bonds.

Section 4. Official Actions. The County Executive Officer, or designee, the Clerk of the Board

of Supervisors and any and alliother officers of the County are hereby authorized, for and in the name and
on behalf of the County, to do any and all thirigs and take any and all actions, including negotiation,
execution and delivery of any and all assignments, certificates, requisitions, agreements, notices, consents,
instruments of conveyance, warrants and other documents, subject to approval as to form by County
Counsel, which they, or any of them, may deem necessary or advisable in order to consummate the
transactions as described herein in connection with the Project and the issuance and sale of the Bonds.

THE FOREGOING RESOLUTION is approved and adopted by the Board of Supervisors of the
County of Riverside this April 30, 2019, by the following vote:

AYES: Jeffries, Spiegel, Washington and Perez
NOES: None
ABSENT: Hewitt

ABSTAINING: None

‘Iéeﬁn/Jeffries, Chairman
Board of Supervisors
ATTEST:
Kecia R. Harper

Clerk ¢f the Board
m W/ APPROVED AS TO FORM:
Deputy A f q \C i :

o Deirdre Joan Cox
T:Jm%ﬁy':dfm:dbf S?G’B;“;?d%"éup; Special Counsel For The County

VISOf§ 0 the date therem sat foﬂh

04.30.19 19.1




Board of Supervisors County of Riverside

RESOLUTION NO. 2019-100

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF RIVERSIDE

APPROVING THE ISSUANCE, FROM TIME TO TIME, PURSUANT TO A PLAN OF FINANCE, BY

THE CALIFORNIA ENTERPRISE DEVELOPMENT AUTHORITY OF ITS LEASE REVENUE

BONDS IN AN AGGREGATE AMOUNT NOT TO EXCEED $50,000,000 FOR THE PURPOSE OF

FINANCING THE COST OF DESIGN, DEVELOPMENT, CONSTRUCTION, INSTALLATION,

EQUIPPING, FURNISHING, OPERATING AND MAINTAINING PUBLIC LIBRARY FACILITIES BY

CFP RIVERSIDE, LLC FOR THE BENEFIT OF THE COUNTY OF RIVERSIDE,

PROVIDING THE TERMS AND CONDITIONS FOR SUCH BONDS

AND OTHER MATTERS RELATING THERETO HEREIN SPECIFIED

WHEREAS; pursuant to the provisions of the Joint Exercise of Powers Act, comprising Articles 1,
2, 3 and 4 of Chapter 5 of Division 7 of Title 1 (commencing with Section 6500) of the Government Code
of the Stéte 'of California (the “Act”), the cities of Eureka, Lancaster and Selma (the “Members”) entered
into a joint exercise of powers agreement (the “Agreement”) pursuant to which the California Enterprise
Development Authority (the “Authority”) was organized, for the purpose of promoting economic, cultural
and community development, and in order to exercise any poweré common to the Members and associate
members, including the issuance of bonds, notes or other evidences of indebtedness; and

WHEREAS, the County of Riverside, California (the “County™) is an associate member of the
Authority; and

WHEREAS, the Authority is authorized to issue and sell revenue bonds for the purpose, among
others, of financing or refinancing the construction of public capital projects; and

WHEREAS, CFP Riverside, LLC, a Minnesota non-profit limited liability company (“CFP”), whose
sole member is Community Facility Partners, a Minnesota non-profit corporation and a tax-exempt charitable

organization under Section 501(c)(3) of the Internal Revenue Code of 1986 (the “Code”), as amended, has
1
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requested that the Authority participate in the issuance, from time to time, pursuant to a plan of finance, its
lease revenue bonds in an aggregate principal amount not to exceed $50,000,000 (the “Bonds”) for the
purpose of (a) designing, developing, constructing, installing, equipping, dperating and maintaining (1) an
approximately 25,000 square foot modern and state-of-the-art library and related improvements including a
parking lot to accommodate approximately 93 cars on an approximately 11.33 acre parcel of real property
located at the corner of Winchester Road and Sky View Road (APN 480-160-021) in the unincorporated |
French Valley area of Riverside County (the “French Valley Library”), (2) an approximately 20,000 square
foot modern and state-of-the-art library and related improvements including a parking lot to accommodate
approximately 76 cars on on an approximately 4.73 acre parcel of real property located at the corner of
Menifee Road and La Piedra Road (APN 364-152-034) in the incorporated City of Menifee, California (the
“Menifee Library”), and (3) an approximately 15,000 square foot modern and state-of-the-art library and
related improvements including a parking lot to accommodate approximately 68 cars on an approximately
13.78 acre parcel of real property located at the corner of Palm Drive and Park Lane (APN 656-040-039-3)
in the incorporated City of Desert Hot Springs, California (the “Desert Hot Springs Library” and, together
with the French Valley Library and the Menifee Library, the “Library Facilities”); (b) funding a debt service
reserve fund for the Bonds; and (¢) paying capitalized interest, costs of issuance and other related transaction
costs in connection with the issuance of the Bonds (collectively, the “Project”); and

WHEREAS, the Library Facilities will be leased by CFP to the County of Riverside for use as
public libraries; and

WHEREAS, in order for the interest on the Bonds to be tax-exempt, Section 147(f) of the Code,
requires that an “applicable elected representative” of the governmental unit, the geographic jurisdiction of
which contains the site of facilities to be financed with the proceeds of the Bonds, hold a public hearing on
the issuance of the Bonds and approve the issuance of the Bonds following such hearing; and

WHEREAS, the Authority has determined that the Board of Supervisors of the County (the
“Board”) is an “applicable elected representative” for purposes of holding such hearing; and

WHEREAS, the Authority has requested that the Board approve the issuance of the Bonds by the
Authority in order to satisfy the public approval requirement of Section 147(f) of the Code and the Act; and

'WHEREAS, notice of such public hearing has been duly given as required by the Code, and this
2
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Board has heretofore held such public hearing at which all interested persons were given an opportunity to
be heard on all matters related to the Project and the Authority’s issuance of the Bonds theréfor; and

WHEREAS, it is in the public interest and for the public benefit that the Board approve the issuance
of the Bonds by the Authority for the aforesaid purposes;

NOW, THEREFORE, BE IT RESOLVED, DETERMINED AND ORDERED by the Board of
Supervisors of the County of Riverside in regular session assembled on April 30,2019 at 9:00 a.m. or soon
thereafter, in the meeting room of the Board of Supervisors, located on the first floor of the County
Administrative Center, 4080 Lemon Street, Riverside, California, that:

Section 1. The foregoing recitals are true and correct.

Section 2. The Board hereby finds and determines that the design, development, construction,
installation, equipping, operating and maintaining of the Library Facilities by CFP relieves the burdens on
the County by constructing and operating public library facilities to accommodate critical functions of the
County.

‘Section 3. The Board hereby approves the issuance of the Bonds by the Authority. It is the
purpose and intent of the Board that this resolution (a) shall constitute “host” approval and “issuer” approval
of the issuance of the Bonds within the meaning of Section ‘147(f) of the Code and, (b) approval of the
issuance of the Bonds by the Board in accordance with the Act.

Section 4. The issuance of the Bonds shall be subject to the approval of the Authority of all
financing documents relating thereto to which the Authority is a party.

Section 5. The executing officers(s), the Clerk and all other proper officers and officials of the
County are hereby authorized and directed to execute such other agreements, documents and certificates,
and to perform such other acts and deeds, as may be neces’sary or convenient to effect the purposes of this
Resolution and the transactions herein authorized.

Section 6. The Clerk shall forward a certified copy of this Resolution to the Authority in care
of its bond counsel:

Sam S. Balisy, Esq.
Kutak Rock LLP

777 South Figueroa Street, Suite 4550
3
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Los Angeles, California 90017

Section 7. This Resolution shall take effect inmediately upon its adoption.

THE FOREGOING RESOLUTION is approved and adopted by the Board of Supervisors of the
County of Riverside this April 30, 2019, by the following vote:

AYES: = Jeffries, Spiegel, Washington and Perez
NOES: None

ABSENT: Hewitt

ABSTAINING: None

A==

Kevin Jeffries, Chairman
Board of Supervisors

ATTEST:
Kecia R. Harper
Clerk of the Board

APPROVED AS TO FORM:

e, &

Deirdre Joan Cox
Special Counsel For The County

The foregoing is certified to be a true copy of a resolution duly
adopted by said Board of Supervisors on the date therein set forth.

Kec1 R. Harper, Clerk of said Board

é%sgu Iy =y, e

Depudy

04.30.19 19.1
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OFFICE OF
CLERK OF THE BOARD OF SUPERVISORS '
1st FLOOR, COUNTY ADMINISTRATIVE CENTER KECIA R. HARPER

P.O. BOX 1147, 4080 LEMON STREET Clerk of the Board of Supervisors
RIVERSIDE, CA 92502-1147
PHONE: (951) 955-1060 KIMBERLY A. RECTOR
FAX: (951) 955-1071 Assistant Clerk of the Board
May 3, 2019
THE DESERT SUN
ATTN: LEGALS
P.O. BOX 2734 E-MAIL: legals@thedesertsun.com
PALM SPRINGS, CA 92263 FAX: (760) 778-4731

RE: ADOPTION OF ORDINANCE NO. 952

To Whom It May Concern:

Attached is a copy for publication in your newspaper for ONE (1) TIME on Wednesday,
May 8, 2019.

We require your affidavit of publication immediately upon completion of the last publication.
Your invoice must be submitted to this office, WITH TWO CLIPPINGS OF THE PUBLICATION.
NOTE: PLEASE COMPOSE THIS PUBLICATION INTO A SINGLE COLUMN FORMAT.
Thank you in advance for your assistance and expertise.

Sincerely,

Kares Bartos

Board Assistant to
KECIA R. HARPER, CLERK OF THE BOARD

19.1 of 04/30/19



OFFICE OF
CLERK OF THE BOARD OF SUPERVISORS

1st FLOOR, COUNTY ADMINISTRATIVE CENTER KECIA R. HARPER
P.O. BOX 1147, 4080 LEMON STREET Clerk of the Board of Supervisors
RIVERSIDE, CA 92502-1147
PHONE: (951) 955-1060 KIMBERLY A. RECTOR
FAX: (951) 955-1071 Assistant Clerk of the Board
May 3, 2019

THE PRESS ENTERPRISE

ATTN: LEGALS
P.O. BOX 792 TEL: (951) 368-9225
RIVERSIDE, CA 92501 E-MAIL: legals@pe.com

RE: ADOPTION OF ORDINANCE NO. 952

To Whom It May Concern:

Attached is a copy for publication in your newspaper for ONE (1) TIME on Wednesday,
May 8, 2019.

We require your affidavit of publication immediately upon completion of the last publication.
Your invoice must be submitted to this office, WITH TWO CLIPPINGS OF THE PUBLICATION.
NOTE: PLEASE COMPOSE THIS PUBLICATION INTO A SINGLE COLUMN FORMAT.

Thank you in advance for your assistance and expertise.

Sincerely,

Kares Barton

Board Assistant to:
KECIA R. HARPER, CLERK OF THE BOARD

19.1 of 04/30/19



BOARD OF SUPERVISORS OF THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ORDINANCE NO. 952

AN ORDINANCE OF THE COUNTY OF RIVERSIDE
AUTHORIZING A PUBLIC LEASEBACK TO FINANCE THE COSTS OF CONSTRUCTION OF LIBRARY
BUILDINGS IN DESERT HOT SPRINGS, MENIFEE, AND FRENCH VALLEY

The Board of Supervisors of the County of Riverside ordains as follows:
Section 1. FINDINGS. The Board of Supervisors of the County of Riverside finds that:

a. Internal Revenue Code Section 145 (“Section 145") defines a qualified
501(c)(3) bond as any private activity bond issue if, among other
requirements, all the property which is to be provided by the net proceeds of
the issue is owned by a 501(c)(3) organization or governmental unit. Bonds
issued pursuant to Section 145 may qualify as tax-exempt obligations upon
compliance with the requirements set forth in the Revenue Procedure.

b. CFP Riverside, LLC (“CFP”) has been formed as a nonprofit limited liability
company for the purpose of designing, permitting, constructing, operating,
and maintaining three new library buildings and related facilities in Desert
Hot Springs, Menifee, and French Valley, California (the “Project”) for use by
the County of Riverside (the “County”).

C. The County as the owner of the land on which the Project will be constructed
(the “Land”) will enter into a ground lease of the Land with CFP (the “Ground
Lease”).

d. In order to finance the Project, CFP proposes to issue tax-exempt bonds, to

be designated as the “501(c)(3), Non-Profit Tax-Exempt, Lease Revenue
Bonds (Riverside County Library Facilities Project), CFP Riverside, LLC,
Series 2019” in an aggregate principal amount to be determined (the
“Bonds”).

e. CFP proposes to enter into a Facilities Lease Agreement (the “Facilities
Lease”) under which CFP will undertake the Project and lease the Premises
(as such term is defined in the Facilities Lease) to the County.

f. Payments by the County of rent under the Facilities Lease will be used to
pay debt service on the Bonds, but the Bonds will not in any way constitute
an obligation or debt of the County.

g. The Revenue Procedure requires that, within one year prior to issuance of
the Bonds, the County approve the nonprofit corporation (CFP) and the
bonds to be issued (the Bonds) and agree to accept title to the Project when
the Bonds are retired.

h. The Project is necessary to meet the County’s needs for facilities to provide
library services to residents of the County. '

i. The County does not wish to undertake directly the governmental burden
associated with development of the Project, and has determined that the
proposal by CFP is the most efficient means for managing the financing,
construction and operation of the Project.

J- The transaction as proposed constitutes a public leaseback that the County
wishes to approve in accordance with Section 54241 of the Government
Code.

k. Environmental review will be completed before any development would

occur for the Project.



Section 2. PURPOSE. The purpose of this ordinance is to authorize a public
leaseback to finance the costs of construction of the library buildings in the Desert Hot Springs, Menifee
and French Valley areas of Riverside County.

Section 3. AUTHORITY. This ordinance is adopted pursuant to California
Government Code Section 54241.

Section 4. AUTHORIZATION OF PUBLIC LEASEBACK. The public leaseback
as set forth in this ordinance is authorized.

a. Upon completion of negotiations of the Ground Lease and Facilities
Lease, the County shall consider approving and authorizing execution of
said leases. The final schedule of monthly rent payments due under the
Facilities Lease shall be determined and added as an exhibit to the
Facilities Lease upon the issuance and sale of the Bonds.

b. The County hereby requests that CFP lease the Land pursuant to the
anticipated Ground Lease and undertake the Project, and thereby relieve
the County of the governmental burden thereof. The County hereby
approves CFP solely for the purposes of approving the issuance by it of the
Bonds to finance the Project under the Revenue Procedure. The Bonds
shall not be an obligation of the County or any other agency or subdivision
of the state of California, subject to entering into the Ground Lease and
Facilities Lease. The County further agrees to accept title to the Project
financed by the Bonds, including any additions to the Premises, when the
Bonds are discharged. At such time, title to the Project financed by the
Bonds will be transferred to the County at no additional cost.

c. To the extent necessary to meet the conditions of paragraph (d)(2) of
United States Securities and Exchange Commission Rule 15c2-12, as
applicable to a participating underwriter or remarketing agent for
Bonds, the County is hereby authorized to enter into an undertaking in a
form acceptable at the time to the participating underwriter or remarketing
agent, as the case may be.

d. All appropriate officers of the County are authorized to take any
actions and to execute documents as in their judgment may be necessary
or desirable in order to carry out the terms of, and complete the
transactions contemplated by, this action. All acts taken and all approvals
and agreements previously made pursuant to the authority of this action but
prior to the effective date hereof are hereby ratified and confirmed.

e. This ordinance shall be published before the expiration of fifteen (15) days
after its passage and adoption pursuant to California Government Code
Section 25124,

Section 5. SEVERABILITY. If any provision, clause, sentence or paragraph of this
ordinance or the application thereof to any person or circumstances shall be held invalid, such invalidity
shall not affect the other provisions of this ordinance which can be given effect without the invalid provision
or application, and to this end, the provisions of this ordinance are hereby declared to be severable.

Section 6. EFFECTIVE DATE. This ordinance shall take effect thirty (30) days after
its adoption.

Kevin Jeffries, Chairman of the Board



| HEREBY CERTIFY that at a regular meeting of the Board of Supervisors of said County, held on April
30, 2019, the foregoing Ordinance consisting of six (6) sections was adopted by said Board by the
following vote:

AYES: Jeffries, Spiegel, Washington and Perez
NAYS: None
ABSENT: Hewitt

Kecia R. Harper, Clerk of the Board
By:  Karen Barton, Board Assistant
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BOARD OF SUPERVISORS OF THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA
ORDINANCE NO. 952

ANO DINANCE OF THE COUNTY OF RIVERSIDI
AUTHORIZING A PUBLIC LEASEBACK TO FINANCE THE COSTS OF CONSTRUCT!ON OF
LIBRARY BUILDINGS IN DESERT HOT SPRINGS, MENIFEE, AND FRENCH VALLEY

The Board of Superwsors of the County of Riverside ordains as follows:
Section1. FINDINGS. The Bogrd of Supervisors of the County of Rlver5|de finds that:

a. Internal Revenue Code Section 145 (“Section 145") defines a qualified
501(c)(3) bond as any privote activity bond issue if, among other require-
ments, all the property which is to be provided by the net proceeds of the is-
sue is owned by a 501(c)(3) organization or governmental unit. Bonds is-
sued pursuant to Section 145 may qualify as tax-exempt obllguﬂons upon
compliance with the requirements set forth in the Revenue Procedur

b.- CFP Riverside, LLC (“CFP”) has been formed as a nonprofit I|mn‘ed liabili-
ty company for the purpose of designing, permitting, constructing, operat-
ing, and mainfaining three new library buildings and related facilities in
Desert Hot Springs, Menifee, and French Vulley, California (the “Project”)
for use by the County of Riverside (the “Coun

¢.  The County as the owner of the land on WhICh the Project will be constructed
(the “Land”) will enter into o ground lease of the Land with CFP (the
“Ground Lease”).

d. Inorder fo finance the PrOéect CFP proposes to issue tax-exempt bonds, to
be designated as the “501(c) (3), Non-Profit_Tax-Exempt, Lease Revenue
Bonds (Riverside County Library Facilities Project), CFP Riverside, LLC,
Se)rnes 2019” in an aggregate principal amount 1o be determined (the “Bond-
s”

e. CFP proposes to enfer into a Facilities Lease Agreement (the “Facilities
Lease”) under which CFP will undertake the Proiect and lease the Prem-
ises (as such term is defined in the Facilities Lease) fo the County.

f.  Payments by the County of rent under the Facilities Lease will be used to
pay debt service on the Bonds, but the Bonds wil! not in any way constitute
an obligation or debt of the County.

g. The Revenue Procedure requires that, within one year prior te issuance of
the Bonds, the County approve the nonprofit corporation (CFP) and the
bonds to be issued (the Bonds) and agree to accept title to the Project when
the Bonds are retired.

h.  The Project is necessary ta meet the County’s needs for facilities to provide

i Ilbrury services to residents of the County.

i.  The County does not wish to undertake dlrectly the governmental burden as-
sociated with development of the Proiect, and has determined that the pro-
posal by CFP is the most efficient means for managing the financing, con-

.. struction and operation of the Project.

i, The fransaction as proposed constn‘utes a public leaseback that the County
wishes to approve in accordance with Section 54241 of the Government Code.

k.  Environmental review wiil be completed before any development would oc-
cur for the Proiect.

Section PURPOSE. The purpose of this ordinance is to authorize a public leaseback
to finance fhe costs of construction of the library buildings in the Desert Hot Springs,
Menifee and French Valley areas of Riverside County.

ction3. AUTHORITY. This ordinance is adopted pursuant to California Govern-
mem Code Section 54241,

Section4. AUTHORIZATION OF PUBLIC LEASEBACK. The public leaseback as set
forth in this ordmance is authorized.
Upon completion of negotiations of the Ground Lease and Faciljties Lease,
the County shall consider approving and authorizing execution of sqid
leases. The final schedule of monthly rent payments due under the Facilities
Lease shail be determined and added as an exhibit to the Facilities Lease
upon the issuance and sale of the Bonds.

b. The County hereby reauests that CFP lease the Land pursuant to the antici-
pated Ground Lease and undertgke the Project, and thereby relieve the
County of the governmental burden thereof. The County hereby approves
CFP solely for the purposes of approving the issuance by it of the Bonds fo fi-
nance the Project under the Revenue Procedure. The Bonds shall not be an
obligation of the County or any other agency or subdivision of the state of
California, subiect to entering into the Ground Lease and Focilities Lease.
The County further agrees to accept title to the Project financed by the
Bonds, including any additions to the Premises, when the Bonds are dis-
charged. A} such time, title to the Prolec’r financed by the Bonds will be
transferred to the County at no additional cost. )

c. To the extent necessary to meet the conditions of paragraph (d)(2) of Unit-
ed States Securities and Exchange Commission Rule 15¢2-12, as applicable
to a participating underwriter or remarketing agent for Bonds, the Coun-
ty is hereby authorized to enter into an undertaking in a form acceptoble at
the hme to the participating underwriter or remarketing agent, as the case

d.- A_II opproprlufe officers of the County are authorized to take any ac-
tions and to execute documents as in their iudgment may be necessary or
desirable in order to carry out the terms of, and complete the transac-
tions contemplated by, this action. Ail acts taken and ali approvals and
agreements previously made pursuant to the authority of this action but pri-
or to the effective date hereof are hereby ratified and confirmed.

e. This ordinance shall be published before the exviration of fifteen (15) days
?ffer2 quz ‘gmssage and adoption pursuant to California Government Code Sec-

ion .

Section5. SEVERABILITY. [fany provision, clause, sentence or paragraph of this or-
dinance or the application thereof to any person or circumstances shall be held invalid, such
invalidity shall not affect the other provisions of this ordinance which can be given effect
without the invaiid provision or application, and to this end, the provisions of this ordinance
are hereby declared to be severable.

. Sectioné. EFFECTIVE DATE. This ordinance shall take effect thirty (30) days after
its adoption.

Kevin Jeffries, Chairman of the Board
| HEREBY CERTIFY that at a regular meeting of the Board of Supervisors of said County,

held on April 30, 2019, the foregoing Ordinance consisting of six (6) sections was adopted by
said Board by the following vote:

AYES: Jeffries, Spiegel, Washington and Perez
NAYS: one
ABSENT: Hewitt

Kecia R. Harper, Clerk of the Board
By: Karen Barton, Board Assistant 5/08



SUBMITTAL TO THE BOARD OF SUPERVISORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA ITEM

32
(1D # 9650)

MEETING DATE:
Tuesday, April 16, 2019

FROM : SUPERVISOR CHUCK WASHINGTON:

SUBJECT: SUPERVISOR CHUCK WASHINGTON: Introduction of Ordinance No. 952,
Authorizing a Public Leaseback to Finance the Costs of Construction of the
Library Buildings in French Valley, Menifee and Desert Hot Springs

RECOMMENDED MOTION: That the Board of Supervisors:

1. Introduce, read, and waive further reading of, and adopt on successive weeks,
Ordinance No. 952, Authorizing a Public Leaseback to Finance the Costs of
Construction of the Library Buildings in French Valley, Menifee and Desert Hot
Springs; and

2. Direct the Economic Development Agency to continue to process this
transaction, including negotiations of the Ground Lease and Facilities Lease
and associated documents, preparing and processing the ordinance, and
handling any other associated items.

ACTION:

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Washington, seconded by Supervisor Jeffries and duly
carried, IT WAS ORDERED that the above matter is approved as recommended and that
the above Ordinance is approved as introduced with a waiver of reading.

Ayes: Jeffries, Washington, Perez and Hewitt

Nays: None Kecia Harper
Absent: Spiegel Clerl{ of ar|
Date: April 16, 2019 ) By:

xc: Supvr. Washington, EDA, COB Deputy,
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

BACKGROUND:

Summary

BACKGROUND: Libraries are a public investment, transforming lives and
communities while advocating for lifelong learning. Riverside County Library System
(RCLS) has grown over the past 22 years with 36 library branches, mobile library
amenities, literacy services and museum and cultural enrichment programming for
over 4-million patrons. RCLS is in full demand and busier than ever. In order to
address the County’s growing population and community needs, additional library
space is needed in the communities of French Valley, Menifee and Desert Hot
Springs. Utilizing EDA Real Estate for real estate services to assist in the
establishment of a Public Private Partnership (P3), RCLS has engaged with a real
estate developer to plan, design, entitle, and construct these new facilities on County
owned land and to complete the Riverside County Libraries Project (Project).

Consisting of approximately 25,000 square feet, the new French Valley Library branch
will be located on the northeast corner of Winchester Road and Skyview Road in the
County unincorporated area. The new Menifee Library branch will consist of
approximately 20,000 square feet and will be located at La Piedra Road and Menifee
Road in the City of Menifee, and the Desert Hot Springs replacement branch will
consist of approximately 15,000 square feet and will be located on the northeast
corner of Palm Drive and Park Lane in the City of Desert Hot Springs.

In January 2018, RCLS obtained “In Principle” Board of Supervisors approval to
proceed with the Request for Proposals (RFP) process in order to consider and
potentially deliver new libraries on County owned property through a public private
partnership method. RCLS engaged in analysis of library facilities and developed a
comprehensive space program for these new facilities. EDA Real Estate then issued
a Request for Proposal in February of 2018 to area developers to partner with the
County through a Public Private Partnership (P3) real estate development project, to
plan, design, entitle, construct, and provide property management for these new
facilities. Responses to the RFP were collected and analyzed and an intent to award
was-made to Omni West Group, Inc. (Developer).

The purpose of this action is to introduce the public leaseback ordinance in
anticipation of returning to the Board on April 30, 2019, with the final Ground Lease

and Facilities Lease, along with associated documents.

This introduction of the ordinance has been approved as to form by Cbunty Counsel.

Impact on Residents and Businesses

Page 2 of 3 ID#9650 3-2



SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

The addition of these new library facilities will provide a destination for learning,
discovery, and collaboration and will have a positive impact on library patrons in the
communities they will serve.

Additional Fiscal Information

Preparation, publication and hearing of the ordinance will cost approximately $2,500.
All costs associated with this ordinance are funded through the County Library Fund.
Thus, no additional net county cost will be incurred as a result of the transaction.

ATTACHMENT C. PERSONNEL CHANGE and ORDINANCE 440 REPORT
No change to past requirements.

|
Page 3 of 3 ID#9650 3.2 '



OFFICE OF

CLERK OF THE BOARD OF SUPERVISORS KECIA R. HARPER
15 FLOOR, COUNTY ADMINISTRATIVE CENTER Clerk of the Board of Supervisors
- P.O. BOX 1147, 4080 LEMON STREET
RIVERSIDE, CA 92502-1147 KIMBERLY A. RECTOR
PHONE: (951) 955-1060 Assistant Clerk of the Board

FAX: (951) 955-1071

April 19, 2019
PRESS ENTERPRISE
ATTN: LEGALS
P.O.BOX 792 TEL : (951) 368-9222
RIVERSIDE, CA 92501 E-MAIL: legals@pe.com
RE: NOTICE OF PUBLIC HEARING: ISSUANCE OF LEASE REVENUE

BONDS

To Whom It May Concern:

Attached is a copy for publication in your newspaper for one (1) time on Tuesday,
April 23, 2019. ' '

We require your affidavit of publication immediately upon completion of the last
publication.

Your invoice must be submitted to this office, WITH TWO CLIPPINGS OF THE
PUBLICATION.

NOTE: PLEASE COMPOSE THIS PUBLICATION INTO A SINGLE COLUMN FORMAT.

Thank you in advance for your assistance and expertise.

Sincerely,

Kares Bartos

Board Assistant to:
KECIA R. HARPER, CLERK OF THE BOARD

ovd. 952




NOTICE OF PUBLIC HEARING WITH RESPECT TO THE ISSUANCE OF
LEASE REVENUE BONDS BY THE CALIFORNIA ENTERPRISE
DEVELOPMENT AUTHORITY IN AN AGGREGATE AMOUNT NOT TO
EXCEED $50,000,000 FOR THE PURPOSE OF FINANCING THE COST OF
DESIGN, DEVELOPMENT, CONSTRUCTION, INSTALLATION, EQUIPPING,
FURNISHING, OPERATING AND MAINTAINING OF PUBLIC LIBRARY
FACILITIES BY CFP RIVERSIDE, LLC FOR THE BENEFIT OF THE COUNTY
OF RIVERSIDE

NOTICE IS HEREBY GIVEN that at 9:00 a.m., or as soon as possible thereafter as the matter may be heard,
on April 30, 2019 at 4080 Lemon Street, First Floor, Board Chambers, Riverside, California, 92501, the
Board of Supervisors of the County of Riverside (the “Board”) will conduct a public hearing (the “Public
Hearing”) at which the Board will hear and consider information concerning the issuance, from time to time,
pursuant to a plan of finance, of one or more series of lease revenue bonds by the California Enterprise
Development Authority (the “Issuer”) in an aggregate principal amount not to exceed $50,000,000 (the
“Bonds™). The proceeds of the Bonds will be applied by CFP Riverside, LLC, a Minnesota non-profit limited
liability company (“CFP”) for the purpose of (a) designing, developing, constructing, installing, equipping,
operating and maintaining (1) an approximately 25,000 square foot modern and state-of-the-art library and
related improvements including a parking lot to accommodate approximately 93 cars on an approximately
11.33 acre parcel of real property located at the corner of Winchester Road and Sky View Road (APN 480-
160-021) in the unincorporated French Valley area of Riverside County (the “French Valley Library”), (2) an
approximately 20,000 square foot modern and state-of-the-art library and related improvements including a
parking lot to accommodate approximately 76 cars on an approximately 4.73 acre parcel of real property
located at the corer of Menifee Road and La Piedra Road (APN 364-152-034) in the incorporated City of
Menifee, California (the “Menifee Library”), and (3) an approximately 15,000 square foot modern and state-
of-the-art library and related improvements including a parking lot to accommodate approximately 68 cars on
an approximately 13.78 acre parcel of real property located at the corner of Palm Drive and Park Lane (APN
656-040-039-3) in the incorporated City of Desert Hot Springs, California (the “Desert Hot Springs Library”
and, together with the French Valley Library and the Menifee Library, the “Library Facilities”); (b) funding a
debt service reserve fund for the Bonds; and (c) paying capitalized interest, costs of issuance and other related
transaction costs in connection with the issuance of the Bonds. The Library Facilities will be leased by CFP
to the County of Riverside (the “County™) pursuant to a facilities lease (the “Facilities Lease”). CFP’s sole
member is Community Facility Partners, a Minnesota non-profit corporation and a tax-exempt charitable
organization under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, which was formed
for charitable purposes which include, but are not limited to, the acquisition, construction, development,
ownership (either by itself or as the single member of limited liability companies), improvement, operation,
management, lease, sale, conveyance, mortgaging, financing and refinancing of community public facilities,
such as the Library Facilities, to be used by and for the benefit of governmental entities, such as the County.

The Public Hearing is intended to comply with the public approval requirements of Section 147(f) of the
Internal Revenue Code of 1986, as amended, and the public hearing requirement of Atrticle 4 (commencing
with Section 6584) of Chapter 5 of Division 7 of Title 1 of the Government Code of the State of California..
Those wishing to comment on the proposed nature and location of the Library Facilities and the financing of
the Library Facilities with the proceeds of the Bonds may either appear in person at the time and place
indicated above or submit written comments, which must be received prior to the Public Hearing by the
County of Riverside.

Please send all written correspondence to: Clerk of the Board, 4080 Lemon Street, 1st Floor, Post Office
Box 1147, Riverside, CA 92502-1147 or email cob@rivco.org




Alternative formats available upon request to individuals with disabilities. If you require reasonable
accommodation, please contact Clerk of the Board at (951) 955-1063, at least 72 hours prior to the hearing.

Date: April 19, 2019 ' Kecia R. Harper, Clerk of the Board -
By: Karen Barton, Board Assistant



==—COUNTY OF RIVERSIDE

Original Negative Declaration/Notice of
Determination was routed to County
PMENT AGENCY CferTs ‘?ir posting on.

: )

Date Initial
NOTICE OF EXEMPTION

ECONOMIC DEVELO!

April 9,2019

Project Name: Riverside County Library System, Riverside County Libraries Project, Ground Lease and Facilities Lease for
Build to Suit Facilities, French Valley, Menifee, and Desert Hot Springs, Riverside County

Project Number: FM05190008746

Project Locations: ‘

French Valley Property-northeast corner of State Highway 79/Skyview Road, Assessor’s Parcel Number (APN): 480-160-021
Menifee Property- northwest corner of Menifee Road/La Piedra Road, APN: 354-152-034

Desert Hot Springs Property- northeast corner of Palm Drive and Park Lane, APN: 656-040-060 (See attached exhibits)

Description of Project: The Economic Development Agency (EDA) of the County of Riverside (County) manages the
Riverside County Library System. After a review of library operations, it was determined that to meet increased visitor demand
and to provide efficient library facilities, additional library facilities are needed in French Valley, Menifee, and Desert Hot
Springs. A Public Private Partnership (P3) process was initiated to engage a real estate developer to plan, design, entitle, and
construct these new facilities on County owned land. :

The new library facilities will be delivered to the County through the P3 Project deal structure, specifically through a Ground
Lease and Facilities Lease on all three County-owned parcels in French Valley, Menifee, and Desert Hot Springs. The
Developer will plan, design, entitle and construct the facilities and complete all onsite and off-site improvements. The
Developer will be responsible for all environmental aspects. The term of the Ground Lease and Facilities Lease will be for a
period of 30 years and will provide the County the opportunity to purchase the library facilities and all improvements.

To enable the aforementioned process, the County and CFP Riverside, LLC a Minnesota liability company desire to enter into
the attached proposed Ground Lease and Facilities Lease Agreement for the purpose of developing, planning, entitling,
designing, building, financing, equipping, operating and maintaining three County Libraries at'French Valley, Menifee, and
Desert Hot Springs. The execution of the Ground Lease and Facilities Lease is identified as the proposed Project under the
California Environmental Quality Act (CEQA). The proposed Project would involve the creation of an agreement to develop a
contractual agreement for the development of three libraries on County-owned land. The execution of the Ground Lease and
Facilities Lease would not result in direct physical effects or reasonably foreseeable indirect effects on the environment.

Name of Public Agency Approving Project: County of Riverside, Economic Development Agency and CFP Riverside,
LLC, a Minnesota liability company

Name of Person or Agency Carrying Out Project: County of Riverside, Economic Development Agency

APR3 0208 |Q ]

___P.O.Box 1180 « Riverside, California « 92502 « T: 9519558716 + F: 951.955.6686

Administration Housing Economic Development Parking

Aviation Housing Authority Edward-Dean Museum Project Management
Business Intelligence Information Technology Environmental Planning Purchasing Group
Cultural Services Maintenance Fair & National Date Festival Redl Property
Community Services Marketing Foreign Trade Redevelopment Agency

Custodial Graffiti Abatement Workforce Development



Exempt Status: CEQA Section 21065 and State CEQA Guidelines Section 15061(b) (3), General Rule or “Common Sensg”
Exemption, and Section 15378. Codified under Public Resources Code Division 13, Chapter 2.5, Section 21065, and California
Code of Regulations Title 14, Articles 5 and 20, Sections 15061, and 15378.

Reasons Why Project is Exempt: The discretionary action to enter into Ground Lease and Facilities Lease Agreement is
exempt from the requirements of CEQA as it would not result in direct impacts to the physical environment or reasonably
foreseeable indirect effects. The execution of the Ground Lease and Facilities Lease Agreement itself would have no direct
physical effect on the environment as the agreement consists only of an assignment of contractual obligations for the
development process and does not include any changes to the existing land use or a physical disruption of the property. The
future indirect effects of the design and construction of the three new library facilities are not reasonably foreseeable at this
time for the reasons described below.

The potential indirect effects from the Ground Lease and Facilities Lease Agreement is the initial discretionary action for a
series of discretionary actions that defines a broader project. The broader project represents the whole of the action and can be
defined by the following sequence of discretionary approvals: execution of Ground Lease and Facilities Lease, design of
project by the developer, and approval of project.

The Agreement between the County and CFP Riverside, LLC is not deemed to be an approval pursuant to CEQA for any
specific development or project and does not commit any public agency, including the County, to a definite course of action
regarding the project that may lead to an adverse effect on the environment or limit any choice of alternatives or mitigation
measures prior to full CEQA compliance. CEQA Guidelines 15004(b) identifies the necessity of balance in determining the
timing of CEQA compliance, citing the need to enable environmental considerations to have influence on programming and
design, while at the same time having enough detailed information for meaningful environmental assessment. The future
development of the sites by the developer would provide the appropriate opportunity for environmental considerations to
influence design and programming during subsequent discretionary actions and the characterization of effects would be more
meaningful as there are more specific associated with the development of the libraries. In addition, Section 15004 (b)(2)(A)
allows an exception for agencies to designate a preferred site and enter into an agreement so long as an agency has conditioned
the future use of the site on CEQA compliance. The County’s conditioned use on the developer for CEQA compliance is
consistent with this exception in CEQA Guidelines 15004(b)(2)(A).

Section 15378 (c) defines a project as the collection of discretionary actions that defines the whole of the action. This process
allows for the completion of environmental review when all the conditions and details are known or reasonably foreseeable. At
this point in the process, the design of the library facilities is not substantive enough to provide a meaningful analysis of
environmental effects. The completion of the level of design required to complete the analysis is not economically viable based
on the availability of funding and the County’s project development and fiscal policies. The County EDA process for project
development requires multiple discretionary actions through project development, which is beneficial to the CEQA process as
it allows for any necessary incorporation of public input to occur at appropriate times. The process allows for the appropriate
level of environmental review to occur at the most relevant timeframe during the sequence of County discretionary actions
when design, engineering and project information is refined and developed, and public input can be incorporated to address any
potential significant impacts or assist in any necessary development of project alternatives or mitigation measures.



Section 15061 (b) (3) — “Common Sense” Exemption: Even if a determination is made that the Ground Lease and
Facilities Lease Agreement is defined as a Project under CEQA, the agreement is exempt pursuant to State CEQA
Guidelines Section 15061(b)(3). In accordance with CEQA, the use of the Common Sense Exemption is based on the
“general rule that CEQA applies only to projects which have the potential for causing a significant effect on the
environment.” State CEQA Guidelines, Section 15061(b) (3). The use of this exemption is appropriate if “it can be
seen with certainty that there is no possibility that the activity in question may have a significant effect on the
environment.” Ibid. This determination is an issue of fact and if sufficient evidence exists in the record that the activity
cannot have a significant effect on the environment, then the exemption applies and no further evaluation under CEQA
is required. See No Oil, Inc. v. City of Los Angeles (1974) 13 Cal. 3d 68. The ruling in this case stated that if a project
falls within a category exempt by administrative regulation or 'it can be seen with certainty that the activity in question
will not have a significant effect on the environment', no further agency evaluation is required. With certainty, there is
no possibility that the Ground Lease and Facilities Lease Agreement itself may have a significant physical effect on the
environment. The Agreement would be limited to a contractual process between parties that establish the process for
the development of the three libraries and would not result in any physical direct or reasonably foreseeable indirect
impacts to the environment. The potential indirect effects from this Agreement would be analyzed as part of separate
discretionary action taken by the County to develop and approve a design for construction of the three libraries. It is at
this stage of development, that enough reasonably foreseeable information could be established to define a description
and address the potential environmental impacts of these actions. A contractual obligation has been placed on the
developer to provide an appropriate level of environmental review under CEQA. The County, acting as the Lead
Agency, has the final project approval to ensure that full compliance under CEQA is achieved. Therefore, in no way,
would the Project as proposed have the potential to cause a significant environmental impact, and the Project is exempt
from further CEQA analysis.

Based upon the identified exemption above, the County of Riverside, Economic Development Agency hereby concludes
that no physical environmental impacts are anticipated to occur and the project as proposed is exempt under CEQA. No
further environmental analysis

Signed: - W% y Date: é// ?// Q

Mike Sullivan, Senior Environmental Planner
County of Riverside, Economic Development Agency



RIVERSIDE COUNTY CLERK & RECORDER
AUTHORIZATION

TO BILL
BY JOURNAL VOUCHER

Project Name: Riverside County Library System, Ground Lease and Facilities Lease for,
Build to Suit Facilities, French Valley, Menifee, and Desert Hot Springs,
Riverside County

Accounting String:  528500-10000-7200500000- FM05190008746

DATE:  April 9.2019

AGENCY:; Riverside County Economic Development Agency

THIS AUTHORIZES THE COUNTY CLERK & RECORDER TO BILL FOR FILING AND
HANDLING FEES FOR THE ACCOMPANYING DOCUMENT(S).

NUMBER OF DOCUMENTS INCLUDED: One (1)

AUTHORIZED BY: Mike Sullivan, Senior Environmental Planner, Economic Development

Agency
Signature: % Q

PRESENTED BY: Maribel Hyer, Senior Real Property Agent, Economic Development
Agency

-TO BE FILLED IN BY COUNTY CLERK-

DATE:

ACCEPTED BY:  _ ‘
RECEIPT # (S)



~“COUNTY OF RIVERSIDE

ONOMIC DEVELOPMENT AGENCY

Date: April 9, 2019
To: Kiyomi Moore/Josefina Castillo, Office of the County Clerk
From: Mike Sullivan, Senior Environmental Planner, Project Management Office

Subject: County of Riverside Economic Development Agency Project # FM05190008746

Riverside County Library System, Riverside County Libraries Ground Lease and Facilities Lease for
Build to Suit Facilities, French Valley, Menifee, and Desert Hot Spring, Riverside County

The Riverside County’s Economic Development Agency’s Project Management Office is requesting that you post
the attached Notice of Exemption. Attached you will find an authorization to bill by journal voucher for your posting
fee.

After posting, please return the document to:

Mail Stop #1330 |
Attention: Mike Sullivan, Senior Environmental Planner,

Economic Development Agency,
3403 10™ Street, Suite 400, Riverside, CA 92501

If you have any questions, please contact Mike Sullivan at 955-8009 or email at
msullivan@rivco.org.

Attachment

cc: file

| P.0. Box 1160 - Riverside, Calfornia + 92502 + T 951,955,8916 « F: 951.955,6686

Administration Housing Economic Development Parking

Aviation Housing Authority Edward-Dean Museum Project Management
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County Revisions
dated April 18, 2019

GROUND LEASE AGREEMENT

between

COUNTY OF RIVERSIDE,

a political subdivision of the State of California,

as Ground Lessor_\

and

CFP Riverside, LLC,

a Minnesota non-profit limited liability company,

as Ground Lessee

,2019

(Riverside County Library Facilities Project)

OAK #4824-1251-5732 v1



GROUND LEASE
(Riverside County Library Facilities Project)
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GROUND LEASE AGREEMENT
(Riverside County Library Facilities Project)

THIS GROUND LEASE AGREEMENT (“Ground Lease”), is made as of the day
of , 2019 (the “Effective Date”) by and between the COUNTY OF RIVERSIDE, a
political subdivision of the State of California, as Lessor (“Ground Lessor” or “County”), and
CFP RIVERSIDE, LLC, a Minnesota non-profit limited liability company, as Lessee (“Ground
Lessee” or “CFP”). Ground Lessor and Ground Lessee may sometimes collectively be referred to
as the “Parties” or individually as a “Party.”

RECITALS

A. Ground Lessor owns the below-listed three parcels of real property within the
County of Riverside, State of California, totaling approximately 29.84 acres (each a “Property”
and collectively the “Properties”):

1. An approximately 11.33 acre parcel of vacant land in unincorporated
Riverside County referred to herein as the “French Valley Property” (APN 480-160-021),
currently zoned as [ ].

2. An approximately 4.73 acre parcel of vacant land in the City of Menifee
referred to herein as the “Menifee Property” (APN 364-152-034), currently zoned as
[ 1.

3. An approximately 13.78 acres parcel of vacant land in the City of Desert
Hot Springs referred to herein as the “Desert Hot Springs Property” (APN 656-040-039-3),
currently zoned as [ ].

General location maps of the French Valley Property, Menifee Property and Desert Hot Springs
Property are contained in Exhibit A, Exhibit B, and Exhibit C, respectively, attached hereto and
incorporated herein by this reference.

B. Ground Lessor, by and through its Riverside County Library System, operates [49]
public libraries throughout the County of Riverside (“Library System”).

C. In an effort to address the ever-changing needs of the residents of Riverside County
(“County”), Ground Lessor desires to expand the Library System by having:

1. an approximately 25,000 square foot modern and state-of-the-art library
and related improvements developed on a portion of the French Valley Property (“French Valley
Library”);

2. an approximately 20,000 square foot modern and state-of-the-art library
and related improvements developed on a portion of the Menifee Property (“Menifee Library”);
and
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3. an approximately 15,000 square foot modern and state-of-the-art library
and related improvements developed on a portion of the Desert Hot Springs Property (“Desert
Hot Springs Library”).

The foregoing are referred to individually as a “Library” and collectively as the “Libraries.”

D. The Riverside County Economic Development Agency, Real Estate Division,
acting as directed and approved by the Board of Supervisors for the County of Riverside (the
“Board of Supervisors”), issued a Request For Proposal in February 2018 (the “RFP”) to select a
developer to develop, plan, entitle, design, build, finance, equip, operate and maintain for a period
of thirty years the Libraries on the Properties.

E. In response to the RFP, the County received a proposal from a development and
financing team including CFP as borrower/owner/developer/and lessor, Omni West Group, Inc. as
project manager and property manager (as hereinafter defined), Robert W. Baird & Co. as
underwriter (the “Underwriter”) and Certus Financial as transaction advisor.

F. CFP Riverside, LLC is a Minnesota non-profit limited liability company whose

sole member is Community Facility Partners, a Minnesota non-profit corporation and a
tax-exempt charitable organization under Section 501(c)(3) of the Internal Revenue Code of 1986,
as amended, which was formed for charitable purposes which include, but are not limited to, the
acquisition, construction, development, ownership (either by itself or as the single member of
limited liability companies), improvement, operation, management, lease, sale, conveyance,
mortgaging, financing and refinancing of community public facilities, such as the Libraries, to be
used by and for the benefit of governmental entities, such as the County.

G. CFP has been formed for the sole purpose of assisting the County in the design,
development, construction, financing and leasing of the Libraries in accordance with the terms of
the RFP.

H. CFP has entered into a Project Manager Agreement, dated as of
2019 (the “Project Manager Agreement”) with Omni West Group, Inc. as project manager (1n
such capacity, the “Project Manager”) to provide certain management, development and
administrative services to assist CFP and the County in the development, planning, entitlement,
designing, building, financing, equipping, operating and maintenance of the Libraries on portions
of the Properties.

L CFP has entered into a Management Agreement for Real Property, dated
, 2019 (the “Property Management Agreement”) with OmniGroup, Inc., as
property manager (in such capacity, the “Property Manager”) to provide certain property
management and administrative services with respect to the operations of the Libraries.

J. The costs of the Project are to be financed through the issuance by the California
Enterprise Development Authority (the “Issuer”) of its $ Lease Revenue
Bonds (Riverside County Library Facilities Project), Series 2019 (the “Bonds”) which will be
issued pursuant to the terms of an Indenture of Trust, dated as of , 2019 (the
“Indenture”) between the Issuer and UMB Bank, N.A,, as trustee (the “Trustee”), and the
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proceeds of which will be lent to CFP pursuant to a Loan Agreement, dated as of ,
2019 (the “Loan Agreement”) between the Issuer and CFP, as borrower thereunder.

K. To provide security for the Bonds, all of CFP’s rights, title and interests in and to
this Ground Lease and the Facilities Lease will be assigned to the Trustee pursuant to an
Assignment of Leases and Rents, dated as of , 2019 (the “Assignment of Leases
and Rents”).

L. To provide for the construction of the Library Improvements, CFP has entered into
a Standard Form of Agreement between Owner and Design-Builder — Lump Sum, DBIA Form
525, with McCarthy Building Company Inc. (the “Design-Builder”), together with a Standard
Form of General Conditions of Contract between Owner and Design Builder, DBIA Form 535,
and a Supplement to Standard Form of Agreement between Owner and Design-Builder — Lump
Sum, each dated as of , 2019 (collectively, the “Design-Build Contract”).

M. To provide security for the Bonds, all of CFP’s rights, title and interests in and to
the Design-Build Agreement will be assigned to the Trustee pursuant to an [Assignment of
Design-Build Agreement], dated , 2019 (the “Assignment of Design-Build
Contract”).

N. Ground Lessee has identified portions of the Properties, as further described in
Recital F and Section 2 below and depicted on the Site Plans attached hereto as Exhibit A-1
(“French Valley Site Plan”), Exhibit B-1 (“Menifee Site Plan”) and Exhibit C-1 (“Desert Hot
Springs Site Plan” (collectively, the “Site Plans”), that Ground Lessee desires (i) to have Ground
Lessor lease to Ground Lessee and (ii) to have the County lease back from the Ground Lessor in
order to develop, plan, entitle, design, build, finance, equip, operate and maintain the Libraries and
certain appurtenant improvements consisting of, among other things, utilities, parking areas,
driveways, sidewalks and landscape areas (together with the Libraries, the “Library
Improvements™”). The leased portions of the Properties are referred to individually as the
“French Valley Leased Premises,” “Menifee Leased Premises” and “Desert Hot Springs
Leased Premises,” respectively, and collectively the “Leased Premises.” All Library
Improvements, [(except for certain off-premises utilities and other work, the “Off-Premises
. Improvements”)] will be constructed on the Leased Premises for Ground Lessee to lease back to
the County of Riverside as tenant for its use and occupancy pursuant to a separate Facilities Lease
described in Recital O below. The Library Improvements and Off-Premises Improvements to be
developed, planned, entitled, designed, built, financed, and equipped by Ground Lessee pursuant
to the Facilities Lease are as depicted in the Site Plans and described in greater detail in the
Facilities Lease. The planning, entitling, designing, building, financing, equipping, operating and
maintaining the Library Improvements and Off-Premises Improvements as described herein and in
the Facilities Lease is collectively referred to as the “Project.” The Leased Premises and other
portions of the Properties on which Project activities may be conducted are collectively referred to
as the “Site” or “Project Site.” The specific land areas of the French Valley Leased Premises,
Menifee Leased Premises and Desert Hot Springs Leased Premises will also be shown on the
ALTA Surveys to be attached hereto at a later date in accordance with Section 2 hereto.

0. Ground Lessor and Ground Lessee are prepared to move forward with the Project,
which will benefit the residents of the County and in connection therewith, desire to concurrently
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enter into this Ground Lease and that certain Facilities Lease Agreement between the Parties (the
“Facilities Lease”) to provide the terms and conditions for Ground Lessor to lease the Leased
Premises to Ground Lessee and for Ground Lessee to develop, plan, entitle, design, build, finance,
and equip the Project on the Leased Premises (other than the Off-Premises Improvements) and
lease the developed Leased Premises back to the County as the “Premises” as defined in, and
pursuant to, the Facilities Lease. The Parties intend that in the absence of any default by the
County as Tenant under the Facilities Lease, the Ground Lease and Facilities Lease (collectively
sometimes hereinafter referred to as the “Leases”) shall be coterminous.

P. Ground Lessor desires to lease to Ground Lessee and Ground Lessee desire to lease
from Ground Lessor, the Leased Premises pursuant to this Ground Lease so that Ground Lessee
can develop, plan, entitle, design, build, finance, and equip the Project and lease the Leased
Premises improved with the Project (other than the Off-Premises Improvements) back to the
County in its capacity as tenant under the Facilities Lease.

NOW, THEREFORE, in consideration of the sum of the recitals set forth above (which are
incorporated herein), the mutual agreements and foregoing objectives of the Parties set forth in this
Ground Lease, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, stipulated and agreed, Ground Lessor and Ground Lessee hereby agree as
follows:

1. Definitions. All the capitalized terms used in this Ground Lease, but not otherwise
defined herein (including the Recitals hereto) shall have the meanings given to such terms set forth
in Exhibit H of the Facilities Lease.

2. Lease of Leased Premises.

2.1 General. In consideration of the rents, covenants and agreements contained
in this Ground Lease, Ground Lessor hereby leases to Ground Lessee, and Ground Lessee hereby
leases from Ground Lessor the Leased Premises, upon and subject to the terms, covenants and
conditions set forth in this Ground Lease, and subject to all encumbrances and matters of record as
of the date of this Ground Lease and any future encumbrances permitted hereunder or under the
Facilities Lease.

2.2 Confirmation of Leased Premises. No later than thirty (30) days
following the date Substantial Completion of the final Library Improvements has occurred
pursuant to the terms of the Facilities Lease (the “Library Improvements Completion Date”):

2.2.1 Ground Lessor shall, subject to Ground Lessee’s and Underwriter’s
approval (which shall not unreasonably be withheld) through a registered licensed surveyor
performing in accordance with customary standards specified by the American Land Title
Association (ALTA) and the American Congress of Surveying and Mapping (ACSM), prepare
detailed surveys for each of the final as-built French Valley Leased Premises, Menifee Leased
Premises and Desert Hot Springs Leased Premises, to also include (as applicable) all Off-Premises
Improvements, and license and easement rights described in Section 2.3 below which survive the
Rent Commencement Date (as defined in the Facilities Lease) (“Continuing Rights™), to be
attached hereto as Exhibit A-2 (“French Valley ALTA Survey”), Exhibit B-2 (“Menifee
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ALTA Survey”) and Exhibit C-2 (“Desert Hot Springs ALTA Survey”), respectively, and
incorporated herein by this reference. Development of these ALTA surveys is subject to the
administratative lot splits described in Work Letter Section 7.9.

2.2.2  Ground Lessor shall, subject to Ground Lessee’s and Underwriter’s
approval (which shall not unreasonably be withheld), prepare legal descriptions and plat maps of
each of the French Valley Leased Premises, Menifee Leased Premises and Desert Hot Springs
Leased Premises. The legal descriptions will then be initialed by each of Ground Lessor and
Ground Lessee and attached hereto as Exhibit A-3, Exhibit B-3 and Exhibit C-3, respectively,
and by this reference incorporated herein. At such time, (i) all references to the French Valley
Leased Premises, Menifee Leased Premises and Desert Hot Springs Leased Premises herein and in
the Facilities Lease shall mean the lands described in Exhibit A-3, Exhibit B-3 and Exhibit C-3,
attached hereto, respectively, and (ii) all references to the Leased Premises herein and in the
Facilities Lease shall mean the lands described in Exhibit A-3, Exhibit B-3 and Exhibit C-3,
attached hereto, collectively,

223 Ground Lessee shall quitclaim to Ground Lessor all of Ground
Lessee’s right, title and interest (if any) in and to all Off-Premises Improvements, subject only (if
applicable) to any Continuing Rights.

23  License and Easement Rights. In addition to the lease of the Leased
Premises to Ground Lessee, Ground Lessor as owner of the portions of the French Valley Property,
Menifee Property and Desert Hot Springs Property not included in the French Valley Leased
Premises, Menifee Leased Premises and Desert Hot Springs Leased Premises (the “Excluded
French Valley Property,” “Excluded Menifee Property” and “Excluded Desert Hot Springs
Property,” respectively, and collectively the “Excluded Properties”), hereby grants to Ground
Lessee, its agents, successors and assigns, the following easements and rights appurtenant to the
leasehold estate in the Leased Premises created by this Ground Lease, all of which shall be
reflected in the Memorandum of Ground Lease to be recorded as provided herein:

23.1 Temporary licenses, which shall terminate on the Library
Improvements Completion Date, (i) for access and construction activities over and across the
portions of the Excluded Property identified as on the Site Plans, including for
the installation, laying, construction, maintenance, repair and operation of any sanitary sewers,
drains, storm water sewers, pipelines, manholes, connections, water, oil and gas pipelines, and
telephone and telegraph power lines and other utility facilities serving the Libraries which will be
located on the Excluded Properties and accepted for maintenance by the utility providers upon
completion of the Project, and (ii) for staging of construction materials, supplies and equipment for
the Project within the staging areas shown on Exhibit A-5, Exhibit B-5 and Exhibit C-5;

2.3.2 Non-exclusive easements for the duration of the Term of this
Ground Lease over and across the portions of the Excluded Property identified as
on the Site Plans for the installation, use, connection, maintenance, repair and
replacement of all underground utility lines serving the Libraries and all above ground utility
equipment, if any, such as electrical transformers and water, gas and electrical meters if and to the
extent located upon any of the Excluded Properties, including without limitation, for sewer, water,
storm drain, cable, fiber, electricity, gas, telecommunications and other utilities and services
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required for the operation of the Libraries and for access to and from all such utilities and
equipment located within any of the Excluded Properties..

24 As Is Condition; Existing Conditions Information.

2.4.1 To the greatest extent permitted by law, Ground Lessor shall not be
liable to Ground Lessee, its agents, employees, contractors (including without limitation Design
Builder), subcontractors or independent contractors for any personal injury or property damage
suffered by them which may result from hidden, latent or other dangerous conditions in, on, upon
or within any of the Leased Premises or Excluded Properties; provided, however, any costs
incurred by Ground Lessee to address, mitigate or correct any such hidden, latent or other
dangerous conditions in, on, upon or within any of the Leased Premises or Excluded Properties
shall (i) be included in Total Project Costs if discovered prior to completion of the Project or (ii) be
borne by Ground Lessee as Landlord under the Facilities Lease as part of the Landlord’s
maintenance and repair obligations thereunder. Ground Lessee shall not be liable to Ground
Lessor, its agents, employees, subcontractors or independent contractors for any personal injury or
property damage suffered by them which may result from hidden, latent or other dangerous
conditions in, on, upon or within the Leased Premises or such Excluded Property except to the
extent that Ground Lessee may exacerbate such dangerous condition in more than a de minimis
respect or cause any such dangerous condition (mere discovery of any such hidden, latent or other
dangerous conditions and acts by Ground Lessee to properly address, mitigate or correct such
dangerous condition shall not constitute exacerbation).

242 Ground Lessor has made available to Ground Lessee existing
conditions information, including geotechnical data and information regarding underground
facilities if applicable, concerning existing conditions at or contiguous to the Properties, known to
Ground Lessor, identified on Exhibit D attached hereto (“Existing Conditions Information”).
For purposes of this Section 2.4.2, “known to Ground Lessor” means the present, actual knowledge
of Stephen Gilbert, Ground Lessor’s EDA Development Manager, excluding constructive
knowledge or duty of inquiry, existing as of the Effective Date. All Existing Conditions
Information is provided without representation or warranty, on an As Is basis, and at Ground
Lessor’s sole risk and responsibility

243 County will obtain at its sole cost and expense Phase 1 reports,
Burrowing Owl Studies and Native American Consultation Assistance for each of the French
Valley Property, Menifee Property and Desert Hot Springs Property.

2.5  Reservation of Qil, Gas. and Mineral Rights. Ground Lessor reserves to
itself the sole and exclusive right to all water rights, coal, oil, gas, and other hydrocarbons,
geothermal resources, precious metals ores, base metals ores, industrial-grade silicates and
carbonates, fissionable minerals of every kind and character, metallic or otherwise, whether or not
presently known to science or industry, now known to exist or hereafter discovered on, within, or
underlying the surface of the Leased Premises regardless of the depth below the surface at which
any such substance may be found. Ground Lessor or its successors and assigns, however, shall not
have the right for any purpose to enter on, into, or through the surface or the first 500 feet of the
subsurface of the Leased Premises in connection with this reservation, nor otherwise interfere with
any Permitted Use (as defined in Section 6.1 below) of the Libraries.
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2.6 Pre-Construction Access to Project Site; Invasive Testing;
Communication with Other Authorities Having Jurisdiction: Project Schedule and Other
Project Matters

2.6.1 Commencing upon the Effective Date of this Ground Lease, Ground
Lessee and Ground Lessee’s employees, officers, representatives, agents, contractors (including
without limitation Project Manager and Design-Builder), and designees (collectively,
“Authorized Representatives”) shall have the right at reasonable times to enter the Project Site to
commence Ground Lessee’s physical inspection thereof and to undertake any pre-construction
engineering, environmental, soils, or other tests or studies in connection with the Project, provided
Ground Lessee gives Ground Lessor not less than forty-eight (48) hours prior notice of its intended
inspection, and Ground Lessee and each participating Authorized Representative provides Ground
Lessor with insurance certificates or other reasonable documentation confirming each maintains
all insurance described in or required by Section 14.1.

2.6.2 In no event shall Ground Lessee or Ground Lessee’s Authorized
Representatives be permitted to undertake any invasive testing on the Leased Premises or any
other Project areas without the consent of Ground Lessor, which such consent shall not be
unreasonably delayed, conditioned or withheld as long they provide evidence of insurance as
described in Section 2.6.1.

2.6.3 In addition, Ground Lessor acknowledges and agrees that following
execution of this Ground Lease, Ground Lessee shall be entitled to communicate directly with any
governmental authorities relating to the proposed development of the Project, provided that
Ground Lessor shall have the right to be present during any meetings with governmental
authorities and Ground Lessee shall take no actions that will be binding on Ground Lessor without
Ground Lessor’s consent, which consent may be withheld in Ground Lessor’s sole discretion.
Ground Lessee shall endeavor to provide Ground Lessor with at least two (2) business days prior
notice of any meetings with governmental authorities so as to allow Ground Lessor to be present
during any such meetings. Before the exercise of the right of entry, and at all times while Ground
Lessee and its Authorized Representatives are present on the Leased Premises, Ground Lessee
shall arrange for, keep, and maintain in full force and effect all insurance specified in Section 14.1.
Ground Lessee hereby indemnifies, defends, and holds harmless Ground Lessor from and against
any and all costs, losses, damages, liabilities, liens, claims, and expenses, including reasonable
attorneys’ fees and court costs, arising out of or resulting from such entry by Ground Lessee and its
Authorized Representatives. Any costs incurred by Ground Lessor or Ground Lessee as part of its
due diligence review of the Leased Premises and the other Project areas of the Properties shall be
included in Total Project Costs for purposes of the Facilities Lease.

2.6.4 An overall Project Schedule is attached hereto as Exhibit F and by
this reference incorporated herein.

2.6.5 Ground Lessor’s approval of the Final Drawings and Specifications,
shall be in the confirmation form attached as Exhibit G, and by this reference incorporated herein,
to confirm approval thereof. In the event that Ground Lessor disapproves the Final Drawings and
Specifications, [TBD].
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2.6.6 Although as publicly owned land the Leased Premises are not
subject to liens themselves, Ground Lessee shall give Ground lessor at least ten (10) days advance
written notice of the commencement of any construction-related activities on the Leased premises
to permit Ground Lessor to post Notices of Nonresponsibility for protection against liens on the
Ground Lessee’s leasehold interest hereunder.

3. Term.

3.1  Commencement and Duration. The term of this Ground Lease shall
commence on the “Effective Date,” which is the date that this Ground Lease is fully executed,
acknowledged and delivered by Ground Lessor and Ground Lessee following approval by the
Board of Supervisors and, unless sooner terminated pursuant to the terms and conditions provided
herein, continue for a period of thirty (30) years measured from the Rent Commencement Date
under the Facilities Lease (the “Term”). During the Term, Ground Lessee shall exercise
commercially reasonable efforts to satisfy all requirements and conditions to Ground Lessee’s
planned development, planning, entitlement, designing, building, financing, equipping, operating
and maintaining of the Project including, without limitation, the following: obtaining all
entitlements and land use approvals from governmental agencies; obtaining design and plan
approvals for all Project elements to be constructed; and all other matters related to the
development, design and construction of the proposed Project. The cost of such efforts shall be
included in the Total Project Costs for purposes of the Facilities Lease.

3.2 Term Coterminous with Facilities Lease Term Generally. The Term of
this Ground Lease shall be coterminous with the stated term of the Facilities Lease except in the
event of any earlier termination of the Facilities Lease (i) by Landlord by reason of an uncured
monetary default (i.e., the non-payment of Base Rent or Additional Rent only) by the County as
Tenant under the Facilities Lease, or (ii) by the County as Tenant under the Facilities Lease by
reason of the filing of bankruptcy by the County and rejection of the Facilities Lease (in either
which case this Ground Lease shall continue for the duration of the Term stated herein).

33 Option for Early Termination. Commencing on the ( )
anniversary of the Rent Commencement Date under the Facilities Lease and at any time thereafter
until the expiration of the Term, Ground Lessor shall have the right to terminate this Ground
Lease, or any portion thereof, prior to the scheduled expiration of the Term at any time, and from
time to time, in whole or (as applicable) in part, upon payment of the Purchase Price (as defined in
Section 5 of the Facilities Lease) or permitted portion thereof in connection with the election by
the Tenant to purchase the Library Improvements located on any or all of the French Valley
Leased Premises, Menifee Leased Premises or Desert Hot Springs Leased Premises pursuant to the
terms and conditions provided in the Facilities Lease. To exercise any Option for Early
Termination, Ground Lessor shall provide Ground Lessee written notice within the time period
provided in Section 5 of the Facilities Lease and fulfill all closing obligations under Section 5 of
the Facilities Lease.

4. Rent. The consideration for (i.e. rent payable under) this Ground Lease shall be one
dollar ($1) a year for the duration of the Term payable in whole in advance on or before the first
day of the Term, plus the costs of the Project incurred and paid by Ground Lessor or Ground
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Lessee. No Ground Lease rent shall be refunded in the event of any early termination (whole or
partial) of this Ground Lease.

S. Taxes and Assessments. For purposes of this Ground Lease, Ground Lessee and
Ground Lessor agree that the County, as Tenant under the Facilities Lease, shall pay and discharge
all taxes and assessments, if any (“Taxes and Assessments”) which are incurred and assessed for
any reason and levied on the Leased Premises and all Improvements thereon during the Term. Any
such Taxes and Assessments (i) will be included as part of Total Project Costs as defined in
Exhibit H of the Facilities Lease to the extent such Taxes and Assessments relate to the portion of
the Term occurring prior to the Rent Commencement Date under the Facilities Lease and (ii) be
otherwise payable solely by Tenant as described in the Facilities Lease to the extent such Taxes
and Assessments relate to the period occurring from and after the Rent Commencement Date, and
Ground Lessee shall have no responsibility for any such Taxes or Assessments in its capacity as
Ground Lessee under this Ground Lease. The Parties agree to cooperate and assist each other in
obtaining any applicable exemptions regarding Taxes and Assessments.

6. Possession and Use.

6.1  Permitted Use. Subject to the provisions of this Ground Lease and
Applicable Requirements (as defined in the Facilities Lease), Ground Lessee is entitled to
possession and use of the Leased Premises for the exclusive purpose of (i) developing, planning,
entitling, designing, building, financing, equipping, operating and maintaining the Libraries and
Library Improvements as described in the Facilities Lease, and (ii) all permitted uses contemplated
by the Facilities Lease and for all uses contemplated by the County in its capacity as tenant of the
Premises under and pursuant to the Facilities Lease (collectively, the “Permitted Use”). Ground
Lessor reserves the right to continue to use and occupy the Leased Premises for its own purposes at
no cost until such time as Ground Lessee commences its use and development of the Leased
Premises at which time Ground Lessor shall cease use of the Leased Premises until such time the
Ground Lessor shall occupy and use the Leased Premises as Tenant under the Facilities Lease.

6.2  No Other Use. So long as the Facilities Lease has not been terminated due
to an uncured monetary default by Ground Lessor as Tenant under the Facilities Lease, or by
reason of the filing of bankruptcy by the County and rejection of the Facilities Lease, the Leased
Premises shall not be used for any purpose other than a Permitted Use without first obtaining an
approving opinion of Bond Counsel and the written consent of Ground Lessor, which consent shall
be at the sole and absolute discretion of Ground Lessor as determined by the Board of Supervisors.
In the event of any termination of the Facilities Lease due to an uncured monetary default by
Ground Lessor as Tenant under the Facilities Lease, or by reason of the filing of bankruptcy by the
County and rejection of the Facilities Lease, Ground Lessor shall not unreasonably withhold,
condition or delay its approval to a change in use desired by Ground Lessee.

6.3 Quiet Enjoyment. Ground Lessee shall have, hold and quietly enjoy the
use of the Leased Premises and related easements upon the Effective Date of this Ground Lease so
long as it shall fully and faithfully perform the terms and conditions that it is required to do under
this Ground Lease.
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7. Development of the Leased Premises. Consistent with the use granted to Ground
Lessee and purposes of this Ground Lease, Ground Lessee shall be obligated to develop, plan,
entitle, design, build, finance, and equip the Library Improvements on the Leased Premises
(including with respect to FF&E) pursuant and subject to the terms and conditions of the Facilities
Lease, including without limitation, Exhibit H attached to the Facilities Lease. Ground Lessee
shall not cause any development or construction on the Leased Premises or elsewhere on the
Properties except as contemplated by this Ground Lease and the Facilities Lease or as otherwise
specifically agreed in writing by Ground Lessor and Ground Lessee.

7.1 Mutual Cooperation; Liability of Ground Lessor. Ground Lessee and
Ground Lessor shall fully and in good faith cooperate with each other to accomplish each of the
activities provided herein. Ground Lessor shall have no liability or responsibility whatsoever with
respect to the activities to be performed by Ground Lessee herein, except that the County, as
Tenant under the Facilities Lease, shall reasonably consider the proposed designs and plans for the
Project as provided in the Facilities Lease and to timely perform all obligations of Ground Lessor
set forth in this Ground Lease and of the Tenant under the Facilities Lease pursuant to the terms
and conditions contained herein and in the Facilities Lease.

7.2 Cooperation. Ground Lessor shall cooperate with Ground Lessee and
otherwise exercise its commercially reasonable, good faith and diligent efforts to assist Ground
Lessee in expediting the processing of the Project. Notwithstanding anything to the contrary
contained herein, nothing in this Ground Lease shall be deemed to constitute a waiver by Ground
Lessor of its police powers. Ground Lessee acknowledges and agrees that it must comply with all
government laws and regulations affecting development of the Leased Premises, including any
zoning and permitting requirements required by the County, through its Economic Development
Agency, or any appropriate authorizing agency or jurisdiction. Ground Lessor agrees not to (i)
exercise any right of condemnation with respect to the Leased Premises which would interfere
with the continued use and enjoyment of the Leased Premises for its intended purposes or any
Permitted Use, or (ii) take any action to rezone the Leased Premises for any use not consistent with
the intended uses set forth in the Facilities Lease or any Permitted Use.

7.3 Ground Lessor’s Reserved Rights. Notwithstanding any easement and
other rights granted to Ground Lessee in this Ground Lease or in the Facilities Lease, Ground
Lessor reserves the right to install, lay, construct, maintain, repair and operate such sanitary
sewers, drains, storm water sewers, pipelines, manholes, connections, water, oil and gas pipelines,
and telephone and telegraph power lines and such other facilities and appurtenances necessary or
convenient to use in connection therewith, over, in, upon, through, across and along all portions of
the Leased Premises outside the footprint of the actual Library buildings, so long as Ground
Lessee’s ability to satisfy its obligations hereunder or under the Facilities Lease or its utilities
easement rights (if any) are not unreasonably interfered with. In all events, Ground Lessor will
cause the surface of any Leased Premises outside the footprint of the actual Library buildings
altered by Ground Lessor’s rights reserved by this Section 7.3 which is to be used by the Ground
Lessee in construction of the Project to be restored to its original condition (as existing prior to the
exercise of any such reserved rights) upon the completion of any construction by Ground Lessor or
its agents or contractors. Any right of Ground Lessor set forth in this Section 7.3 shall not be
exercised unless Ground Lessor shall provide at least thirty (30) days prior written notice to
Ground Lessee of the exercise of such right; provided, however, in the event such right must be
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exercised by reason of emergency, then Ground Lessor shall give Ground Lessee such notice in
writing as is reasonable under the existing circumstances. Notwithstanding anything to the
contrary contained herein, Ground Lessor and Ground Lessee intend that all sanitary sewers, storm
drains, pipelines, manholes, water and gas mains, electric power lines, transformers and conduits,
cabling, telephone lines and other communications equipment and facilities utilized in connection
with utility services (collectively “Utility Lines”) to be located at or on the Leased Premises shall
be placed underground unless otherwise deemed necessary to be located aboveground. Any
easement, license, right-of-way, permit or other agreement entered into by Ground Lessor
pursuant to this Section 7.3, including but not limited to the installation, operation, maintenance,
repair and replacement of Utility Lines, shall require the easement holder to maintain the easement
and equipment located therein at its sole cost. Ground Lessor agrees to use commercially
reasonable, good faith and diligent efforts to minimize any interference to Ground Lessee’s
development of the Leased Premises caused by Ground Lessor’s exercise of its rights hereunder.

8. Title to Libraries and Library Improvements.

8.1  Ground Lessor represents and warrants that the leasehold interests in the
French Valley Leased Premises, Menifee Leased Premises and Desert Hot Springs Leased
Premises shall be subject only to those exceptions as set forth in the French Valley Preliminary
Title Report, Menifee Preliminary Title Report and Desert Hot Springs Preliminary Title Report
provided by the Ground Lessor, subject to the approval of the Ground Lessee and the Underwriter
(which shall not be unreasonably withheld) attached hereto as Exhibit A-4, Exhibit B-4 and
Exhibit C-4, respectively (collectively, the “Preliminary Title Reports”) and by this reference
incorporated herein.

8.2  Title to the Library Improvements (but not FF&E or any Off-Premises
Improvements) shall be and remain vested with Ground Lessee until the termination of this
Ground Lease or applicable portion hereof. Upon termination of this Ground Lease (or applicable
portion hereof), title to all such property, buildings, structures, improvements, furnishings, fixtures
and equipment shall pass to and vest in Ground Lessor without cost or charge to it, except as
provided in Section 3.3, Option For Early Termination.

83 [Insert to be provided by Underwriter regarding comfort letters to be
provided by County with respect to local approvals of entitlements, etc. for each Project
Site.]

9. Ownership of Fee Title Property. Title and ownership of the fee interest in the
real property comprising the Leased Premises shall remain with Ground Lessor.

10. Maintenance.

10.1 Maintenance of Leased Premises by Ground Lessee. Ground Lessee
shall, during the Term prior to the date County takes occupancy of the Library Improvements as
Tenant under the Facilities Lease or begins paying rent under the Facilities Lease, as part of Total
Project Costs as set forth in the Facilities Lease, but subject to Design-Builder’s :

11

Ground Lease (Riverside County Library Facilities Project)
OAK #4824-1251-5732 vl



10.1.1 Before Design-Builder takes possession and control of the Leased
Premises under the Design-Build Contract, not commit or permit waste upon or nuisances to exist
or be maintained the Leased Premises.

10.1.2 After Design-Builder takes possession and control of the Leased
Premises under the Design-Build Contract, cause Design-Builder to comply with its obligations
under the Design-Build Contract..

10.1.3 Comply with and abide by all federal, state, county, municipal and
other governmental statutes, ordinances, laws and regulations affecting the Leased Premises, all
buildings and improvements now or hereafter located thereon, or any activity or condition on or in
the Leased Premises.

10.2 No Obligation of Maintenance of Leased Premises by Ground Lessor.
Upon the Effective Date of this Ground Lease, Ground Lessor, in its capacity as ground lessor of
the Leased Premises, shall not be obligated to make any repairs, replacements or renewals of any
kind, nature or description whatsoever to the Leased Premises or any buildings or improvements
now or hereafter located thereon.

10.3 Maintenance under Facilities Lease. Notwithstanding the duration
limitation for the maintenance obligations described in Section 10.1, maintenance of the Libraries
and Leased Premises by Ground Lessee, as landlord, under the Facilities Lease, shall be in
accordance with the terms and conditions provided in the Facilities Lease.

11. Compliance With Government Regulations. Ground Lessee shall, at Ground
Lessee’s sole cost and expense, but with Ground Lessor’s assistance as lead Party as to completing
environmental review pursuant to CEQA and obtaining any requisite land use permits, and subject
to inclusion as part of the Total Project Costs in accordance with the terms of the Facilities Lease,
comply with the requirements of all local, state and federal statutes, regulations, rules, ordinances
and orders now in force or which may be hereafter in force, pertaining to the use and development
of the Leased Premises. Ground Lessee shall perform all necessary final actions to obtain the final
approvals for the development of the Leased Premises. Such final actions and approvals may
include, but are not limited to the following: (i) completing requisite activities to comply with
CEQA, (ii) all final action and approvals by the local governing body for environmental and land
use permits having jurisdiction over the Project, and (iii) resolution or final adjudication of any
legal challenges, including such challenges based on CEQA.

11.1 Compliance. If prior to completion of the Project, the design or
construction of the Project does not comply with said warranty of Ground Lessee’s duty to comply
with all governmental regulations concerning this Project, Ground Lessor shall notify Ground
Lessee in writing of such non-compliance and Ground Lessee shall, promptly after receipt of
written notice from Ground Lessor or any governmental agency having jurisdiction over such
matters setting forth the nature and extent of such non-compliance, rectify the same at Ground
Lessee’s expense which shall only be included as part of Total Project Costs as provided in the
Facilities Lease if the non-compliance event was not due to Ground Lessee’s breach of duty to
comply with all government regulations.
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11.2  California Environmental Quality Act. Subject to receiving all required
governmental approvals and permits, Ground Lessee warrants the Project will be developed in
compliance with all pertinent laws, rules, professional standards, regulations and requirements for
new construction in the jurisdiction. Ground Lessee shall use commercially reasonable and
diligent efforts (with assistance from Ground Lessor) to complete environmental review pursuant
to CEQA and obtain any requisite land use permits compliance with any applicable public
agencies. Ground Lessee shall complete and obtain all other processing, permitting and
entitlements for the Project. This Ground Lease between Ground Lessor and Ground Lessee is not
deemed to be an approval pursuant to CEQA for any specific development, project or other
possible future activities that may or may not be contemplated and does not commit any public
agency to a definite course of action regarding the Project that may lead to an adverse effect on the
environment or limit any choice of alternatives or mitigation measures prior to full CEQA
compliance. Further, in the event of any action challenging the legality of the Project related to any
of the proposed uses of the Leased Premises, Ground Lessee shall indemnify, defend, and hold
harmless Ground Lessor, its divisions, and departments, their respective directors, officers, Board
of Supervisors, elected and appointed officials, employees, agents, and representatives at its sole
cost and expense, including but not limited to, attorneys’ fees, cost of investigation, defense and
settlements or awards, on behalf of Ground Lessor in any claim or action based upon such liability
to the extent any portion of the claims or actions are attributable to the negligence or willful

misconduct of Ground Lessee, its agents, representatives or employees, otherwise such defense

should be included in the Total Project Costs.

11.3 Americans with Disabilities. Ground Lessee warrants and represents that
the Libraries, once constructed, shall be readily accessible to and usable by individuals with
disabilities in compliance with Title III of the Americans with Disabilities Act of 1990 and
California Title 24, as amended from time to time and regulations issued pursuant thereto and in
effect from time to time. Subject to the terms of the Facilities Lease, any costs incurred to cause the
Leased Premises to comply with said Act shall be borne by Ground Lessee. Any such costs shall be
(i) included as Total Project Costs to the extent costs are incurred prior to the Rent Commencement
Date under the Facilities Lease and (ii) borne by Landlord as described in the Facilities Lease to
the extent such costs were incurred from and after the Rent Commencement Date.

11.4  Asbestos and Lead Based Paint. Ground Lessee warrants and represents
the Project shall be constructed free of hazard from asbestos and lead based paint in violation of
applicable law and Ground Lessee shall cause all tenants and subtenants of the Leased Premises to
operate and maintain the Leased Premises free of hazard from asbestos and lead based paint in
violation of applicable law.

11.5 Waste Water. Ground Lessee shall be responsible for compliance with all
Federal, state or local laws, regulations or permits pertaining to storm water pollution, prevention
plans (“SWPPP”) and all National Pollution Discharge Elimination System (“NPDES”) laws or
regulations adopted or to be adopted by the United States Environmental Protection Agency as to
development of the Project.

12. Termination by Ground Lessor. In addition to those termination rights set forth
in Section 3 above, but subject to the rights of the Trustee under the Indenture, the Loan
Agreement, and the Assignment of Leases and Rents, and the Assignment of Design-Build
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Contract, Ground Lessor shall have the right to terminate this Ground Lease subject to the
provisions below:

12.1 Ground Lessee Cure Rights/Ground Lessor Remedies. In the event
Ground Lessee fails or refuses to perform, keep or observe any of Ground Lessee’s duties or
obligations hereunder, including without limitation, fails to complete the construction of the
Project pursuant to the terms and conditions of the Facilities Lease, subject to delays attributable to
Force Majeure or Ground Lessor, Ground Lessor may pursue all remedies at law or in equity;
provided, however, that Ground Lessee shall have thirty (30) days in which to correct Ground
Lessee’s breach or default after written notice thereof has been served on Ground Lessee by
Ground Lessor unless the nature of default or breach is such that more than thirty (30) days are
required, in which case, Ground Lessee shall have an additional ninety (90) days to cure the
default, provided Ground Lessee has commenced the remedy within the initial thirty (30) day
period, and is proceeding diligently to complete within the one hundred twenty (120) day period.
The time it takes the Ground Lessee to cure its default shall not excuse Ground Lessee’s obligation
to complete the Project nor shall it be an excusable delay in completion of the Project. If any
breach or default is not corrected after the time period set forth herein, Ground Lessor may pursue
all remedies at law or in equity. Prior to invoking the right to pursue any and all remedies available
to Ground Lessor, Ground Lessor shall serve a final notice to Ground Lessee specifying the
outstanding default and any supporting documentation Ground Lessor may possess for such
default. Ground Lessee shall serve a written response to Ground Lessor setting out its position and
any supporting documentation for its position. Within ten (10) days following receipt of Ground
Lessee’s response, the Parties will meet to discuss resolution of the outstanding default. The
written claim notice and response and any documents that may have been produced, but not the
subsequent discussion, are admissible in any subsequent proceeding. After such meeting if no
resolution has been determined, Ground Lessor may pursue any such remedies available to
Ground Lessor. Notwithstanding anything to the contrary contained herein, Ground Lessor
acknowledges that if Ground Lessee shall fail to develop or effectuate Substantial Completion of
the Project by the Outside Completion Date set forth in the Facilities Lease (once established, as
such date may be extended for Force Majeure Delay or Tenant-Caused Delay), Ground Lessor
shall not be entitled to terminate this Ground Lease and Ground Lessor’s sole and exclusive
remedies shall be as set forth in the Facilities Lease to be effectuated by the County as Tenant
under the Facilities Lease.

12.2  Assignment. In the event of termination by Ground Lessor or Ground
Lessee of any or all of this Ground Lease under this Section 12 and concurrent termination of the
Facilities Lease pursuant to corresponding Sections of the Facilities Lease, Ground Lessee shall
terminate all efforts in connection with the Project as well and shall cause all third party
consultants performing services relative to the Project to cease such services, subject to the
potential assignment to Ground Lessor of certain agreements for such services as provided herein
below. Following Ground Lessor’s satisfaction of its payment obligations under this Section 12.2,
Ground Lessee shall assign to Ground Lessor any agreements entered into by Ground Lessee in
connection with the Project prior to such termination, together with any rights Ground Lessee may
have with respect to any work product or permits generated under the assigned agreements, to the
extent (i) Ground Lessor elects in writing in its sole discretion to assume an agreement, (ii) such
assignment is permissible under such agreement, and (iii) Ground Lessor pays Ground Lessee all
amounts previously paid by Ground Lessee under the assigned agreement, as evidenced by
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supporting documentation such as invoices and receipts. Any agreements which Ground Lessor
elects not to assume shall be terminated by, or remain the obligation of, Ground Lessee, as
applicable.

13. Eminent Domain.

13.1 Condemnation. Should any part of the Leased Premises be taken by
eminent domain and the remaining part of the Leased Premises remains usable by Ground Lessor
as the tenant under the Facilities Lease for the purposes set forth in the Facilities Lease, this
Ground Lease shall terminate, solely as to the part of the Leased Premises taken, as of the date title
shall vest in the condemner, or that date prejudgment possession is obtained through a court of
competent jurisdiction, whichever is earlier. Should all of the French Valley Leased Premises,
Menifee Leased Premises or Desert Hot Springs Leased Premises be taken by eminent domain, or
should such part of the French Valley Leased Premises, Menifee Leased Premises or Desert Hot
Springs Leased Premises be taken so that the remaining part of the Leased Premises is rendered
unusable by Ground Lessor as the tenant under the Facilities Lease for the purposes set forth in the
Facilities Lease as reasonably determined and elected by Ground Lessor as tenant under the
Facilities Lease, this Ground Lease shall terminate as to such portion. Should all of the Leased
Premises be taken by eminent domain, this Ground Leases shall terminate in its entirely.

13.2  Compensation. If a part, portion or all of the Leased Premises be so taken,
the compensation awarded upon such taking shall be paid to the Parties hereto in accordance with
the values attributable to their respective interests in such eminent domain proceedings as set forth
in the Facilities Lease; provided, however, that except as otherwise provided in the Facilities Lease
Ground Lessor shall not receive any eminent domain award unless and until Ground Lessee shall
be awarded not less than the amount necessary to pay in full any outstanding balance of leasehold
financing encumbering the Leased Premises. Notwithstanding anything to the contrary set forth in
this Ground Lease, Ground Lessor agrees not to (i) exercise any right of condemnation with
respect to the Leased Premises which would interfere with the continued use and enjoyment of the
Libraries for their intended purposes or (ii) take any action to rezone the Leased Premises for any
use not consistent with the intended uses set forth in this Ground Lease.

14. Insurance.
14.1 General. During the termof this Ground lease, Ground Lessor and Groubd

Lessee shall maintain (or cause others to maintain) all insurance required under the Facilities
Lease.

15.  Indemnification/Hold Harmless.

15.1 Ground Lessee’s Indemnification. Ground Lessee shall indemnify,
defend and hold harmless Ground Lessor, its Agencies, Districts, Special Districts and
Departments, their respective directors, officers, Board of Supervisors, elected and appointed
officials, employees, agents and representatives (individually and collectively hereinafter referred
to as “Indemnitees”) from any liability whatsoever resulting in claims asserted against any
Indemnitee (a “Claim™), including but not limited to property damage, bodily injury, or death or
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any other element of any kind or nature whatsoever, arising in connection with (i) prior to the
completion of the Project on the Leased Premises, any negligence or willful misconduct as to
services provided by Ground Lessee, its officers, employees, subcontractors, agents or
representatives and (ii) after completion of the Project, the negligence or willful misconduct of
Ground Lessee; provided that Ground Lessee shall not be liable to an Indemnitee to the extent any
Claim is attributable to the active negligence or willful misconduct of such Indemnitee.

With respect to any action or claim subject to indemnification herein by Ground Lessee, Ground
Lessee shall, at its sole cost, have the right to use counsel of its own choice and shall have the right
to adjust, settle, or compromise any such action or claim without the prior consent of Ground
Lessor; provided, however, that any such adjustment, settlement or compromise in no manner
whatsoever limits or circumscribes Ground Lessee’s indemnification to Indemnitees as set forth
herein. Ground Lessee’s obligation hereunder shall be satisfied when Ground Lessee has provided
to Ground Lessor the appropriate form of dismissal relieving Ground Lessor from any liability for
the action or claim involved. The specified insurance limits required in this Ground Lease shall in
no way limit or circumscribe Ground Lessee’s obligations to indemnify and hold harmless the
Indemnitees herein from third party claims. In the event there is conflict between this clause and
California Civil Code Section 2782, this clause shall be interpreted to comply with Civil Code
2782. Such interpretation shall not relieve Ground Lessee from indemnifying the Indemnitees to
the fullest extent allowed by law.

15.2 Ground Lessee to Defend this Ground Lease. Ground Lessee
acknowledges that Ground Lessor is a “public entity” and/or a “public agency” as defined under
applicable California law. As a public body, Ground Lessor’s action in approving this Ground
Lease may be subject to proceedings to invalidate this Ground Lease or mandamus. If, prior to the
date of the Bond Closing, a third-party files a legal action regarding Ground Lessor’s approval of
this Ground Lease or the pursuit of the activities contemplated by this Ground Lease, Ground
Lessor may terminate this Ground Lease on thirty (30) days prior written notice to Ground Lessee
of Ground Lessor’s intent to terminate this Ground Lease, referencing this Section 15.2, without
any further obligation to perform the terms of this Ground Lease and without any liability to
Ground Lessee resulting from such termination, unless Ground Lessee unconditionally agrees to
indemnify and defend Ground Lessor, with legal counsel acceptable to Ground Lessor, against
such third-party legal action, as provided hereinafter in this Section 15.2. Within 30 days of receipt
of Ground Lessor’s notice of intent to terminate this Ground Lease, as provided in the preceding
sentence, Ground Lessee may in Ground Lessee’s sole and absolute discretion offer to defend
Ground Lessor, with legal counsel acceptable to Ground Lessor, in the third-party legal action and
pay all of the court costs, attorney fees, monetary awards, sanctions, attorney fee awards, expert
witness and consulting fees, and the expenses of any and all financial or performance obligations
resulting from the disposition of the legal action. Ground Lessee is under no obligation to
indemnify and defend Ground Lessor unless and until it elects to make the offer required by this
Section 15.2. Any such offer from Ground Lessee must be in writing and reasonably acceptable to
Ground Lessor in both form and substance. Nothing contained in this Section 15.2 shall be deemed
or construed to be an express or implied admission that Ground Lessor is liable to Ground Lessee
or any other person or entity for damages alleged from any alleged or established failure of Ground
Lessor to comply with any statute, including, without limitation, CEQA. In the event that Ground
Lessor elects to terminate the Ground Lease based on this Section 15.2, the notice provided by
Ground Lessor to Ground Lessee shall also serve as notice to terminate the Facilities Lease. From
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and after the date of the Bond Closing, neither Ground Lessor nor Ground Lessee shall have any
right to terminate the Ground Lease pursuant to this Section 15.2; provided, however, that no
challenge has been filed to set aside any approvals relating to the approval of the leases prior to the
Bond Closing.

15.3 Survival of Indemnity Obligations. All general and specific indemnity
and defense obligations of the Parties set forth in this Ground Lease shall survive the expiration or
termination of this Ground Lease and the execution or recordation of any Facilities Lease for any
portion of the Project.

15.4 No Limitations. The specified insurance limits required herein shall in no
way limit or circumscribe Ground Lessee’s obligations to indemnify and hold Ground Lessor free
and harmless herein.

16. Right to Encumber/Right to Cure.

16.1 Ground Lessee’s Right to Encumber. Ground Lessor acknowledges and
agrees that Ground Lessee has assigned the leasehold estate under this Ground Lease and the
Library Improvements to be constructed by Ground Lessee pursuant to this Ground Lease to the
Trustee, pursuant to the Indenture, the Assignment of Leases and Rents, the Assignment of
Design-Build Contract or other security-type instruments, and the provisions of this Section 16
shall be subject to the rights of the Trustee under such agreements:

16.1.1 For purposes of this Ground Lease, “Trustee” shall mean the
Trustee under the Indenture.

16.1.2 Subject to this Section 16.1.2, the Trustee or other transferee who
succeeds to Ground Lessee’s interest under this Ground Lease shall be liable to perform the
obligations and duties of Ground Lessee under this Ground Lease and shall take subject to the
terms of the Facilities Lease on a prospective basis.

(a) No Voluntary Termination. There shall be no voluntary
cancellation, termination or surrender of this Ground Lease by joint action of Ground Lessor and
Ground Lessee without the prior written consent of the Trustee. Any voluntary cancellation,
termination or surrender of this Ground Lease shall not be effective without the prior written
consent of the Trustee.

(b) No Amendment or Modification. There shall be no
amendment or modification of this Ground Lease by joint action of Ground Lessor and Ground
Lessee without the prior written consent of the Trustee, not to be unreasonably delayed,
conditioned or withheld. Any such amendment or modification of this Ground Lease shall not be
effective without the prior written consent of the Trustee, not to be unreasonably delayed,
conditioned or withheld. Ground Lessor, on the request of any Trustee, shall negotiate in good
faith only such reasonable modifications or amendments of this Ground Lease as shall be
requested by such Trustee, so long as the modifications do not materially increase the liabilities, .
burdens or obligations or decrease the rights of Ground Lessor, or materially decrease the
liabilities, burdens or obligations of Ground Lessee under this Ground Lease.
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() Notices to Trustee. Ground Lessor shall, upon giving
Ground Lessee a notice of default under this Ground Lease, simultaneously give a copy of such
notice to Trustee. No notice of a default by Ground Lessor to Ground Lessee under or with respect
to this Ground Lease shall be deemed to have been duly given unless and until a copy thereof has
been given to Trustee.

‘ (d) Trustee Right to Cure. Trustee shall have the right, but not
the obligation, to remedy such default or cause the same to be remedied for a period of ninety (90)
days after the expiration of the cure period, if any, provided for under this Ground Lease, for
Ground Lessee to remedy same and Ground Lessor shall accept such performance by or at the
instance of Trustee as if the same had been made by Ground Lessee. If the default is reasonably
susceptible of cure, but cannot reasonably be remedied within ninety (90) days, Ground Lessor
shall not terminate this Ground Lease, so long as (i) defaults in the payment of money under this
Ground Lease are cured, within ninety (90) days and all rent and all other items required to be paid
by Ground Lessee under this Ground Lease are paid as and when the same becomes due and
payable, and (ii) the cure for any non-monetary default under this Ground Lease has commenced,
and is thereafter diligently and in good faith continuously prosecuted to completion. Such cure
period shall include any time required to obtain possession of the Leased Premises by termination
of the Ground Lease and/or the Facility Lease or by other appropriate means by reasonable
diligence, or until such earlier time as all defaults of Ground Lessee are cured. Nothing in this
Section 16.1.5, however, shall be construed to extend this Ground Lease beyond the Term, nor to
require a Trustee to continue such termination proceedings after all defaults are cured. Once all
defaults are cured, this Ground Lease shall continue in full force and effect as if Ground Lessee
had not defaulted.

(e) New Lease. If this Ground Lease is terminated prior to or
after completion of the Project by Ground Lessee and Trustee has not been fully paid, then Ground
Lessor agrees that in the event of termination of this Ground Lease by reason of the bankruptcy of
Ground Lessee, any uncured default by Ground Lessee or otherwise due to the default of Ground
Lessee, Ground Lessor will, at the request of Trustee, enter into a new lease (“New Lease”)
covering the Leased Premises with Trustee or its nominee for the remainder of the Term of this
Ground Lease. To the extent the termination of this Ground Lease was not caused by an uncured
default under this Ground Lease or an uncured monetary default by the County under the Facilities
Lease, or by reason of the filing of bankruptcy by the County and rejection of the Facilities Lease,
then (i) Ground Lessor shall provide a New Lease to Trustee or its nominee and (ii) Trustee or its
nominee, as applicable, shall enter into a new Facilities Lease (on the same terms and conditions as
the Facilities Lease) with the County (“New Facilities Lease”). The New Lease upon execution
shall be deemed to be effective as of the date of the termination of this Ground Lease. The New
Lease shall be on the same terms, provisions, covenants and agreements (including but not limited
to the Rent) contained in this Ground Lease, provided, however, such New Lease shall not include
Section 7 of this Ground Lease or any other provisions related to the completion of the Project or
any warranties of any design-build or general contractor, except that, notwithstanding the
foregoing, such New Lease shall provide that the County, as Tenant under the New Facilities
Lease, shall have the right, but not the obligation, to assume control of the completion of the
Project, either directly, or by replacement of Ground Lessee (as Landlord under the New Facilities
Lease) as construction manager for the Project, and if so assumed, to complete the Project with all
reasonable dispatch, in which event the County shall send written notice of such assumption to

18

Ground Lease (Riverside County Library Facilities Project)
OAK #4824-1251-5732 vl



Ground Lessee (as Landlord under the New Facilities Lease) and Trustee and, upon receipt of such
notice, Ground Lessee shall forthwith assign to the County all Ground Lessee’s right, title and
interest in and to all construction contracts and related agreements, all payment, completion,
construction or surety bonds and any and all insurance policies and Trustee shall recognize the
County and disburse to the County all remaining proceeds of the Indenture, subject to and in
accordance with, the terms of the Indenture, including, without limitation, satisfaction by the
County of all conditions to disbursement set forth in the Indenture. If the County assumes control
of completion of the Project as contemplated above, the County shall not have any right under the
New Facilities Lease to cancel, quit, terminate or surrender the New Facilities Lease or cease or
delay the payment of Rent or change the Commencement Date under the New Facilities Lease, or
reduce, abate or offset Rent (or any other amounts owed by the County under the New Facilities
Lease. In order to obtain the New Lease, Trustee or its nominee, must make written request upon
Ground Lessor for the New Lease within thirty (30) business days after Trustee receives written
notice from Ground Lessor of the termination of this Ground Lease. The ground lessee under the
New Lease shall have no greater right, title or interest in and to the Leased Premises than Ground
Lessee had under this Ground Lease.

® Exercise of Remedies. Notwithstanding anything to the
contrary in this Ground Lease, any exercise of rights or remedies under any Indenture shall not be
deemed to violate this Ground Lease or require the consent of Ground Lessor. If the Trustee
exercises remedies against Ground Lessee under the Indenture, Ground Lessor agrees to forebear
from the exercise of any remedies available to Ground Lessor under this Ground Lease for thirty
(30) days after the expiration of Ground Lessee’s cure period under this Ground Lease.
Notwithstanding the foregoing, Trustee shall not be required to institute proceedings against
Ground Lessee under the Indenture if it is able to acquire and does acquire Ground Lessee’s
leasehold interest by any other legal means, including, without limitation, voluntary assignment.
Ground Lessor agrees that if by reason of a bankruptcy, insolvency or similar type proceeding, or
by reason of any other judicial order or legislative enactment, the Trustee shall be stayed from
commencing (or if commenced, from continuing) proceedings against the Ground Lessee under
the Indenture or other appropriate steps, then the Trustee shall be deemed to be prosecuting such
proceedings with diligence and continuously so long as it is in good faith attempting to obtain
relief from any such stay. Immediately upon Trustee instituting proceeding against the Ground
Lessee under the Indenture or otherwise exercising remedies to acquire Ground Lessee’s leasehold
interest under this Ground Lease, Trustee or its nominee shall not: (i) be subject to or responsible
for Section 7 of this Ground Lease or any other provisions related to the completion of the Project
or any warranties of any general contractor, except that, notwithstanding the foregoing, if Ground
Lessor, as Tenant under the Facilities Lease, assumes control of the completion of the Project,
either directly, or by replacement of Ground Lessee (as Landlord under the Facilities Lease) as
construction manager for the Project, Trustee shall recognize Ground Lessor and disburse to
Ground Lessor all remaining proceeds of the Indenture, subject to and in accordance with, the
terms of the Indenture, including, without limitation, satisfaction by Ground Lessor of all
conditions to disbursement set forth in the Indenture, (ii) have any liability under this Ground
Lease prior to the date Trustee or nominee shall succeed to the rights of Ground Lessee under this
Ground Lease, or (iii) be subject to, or have any liability for, claims, offsets, defenses which arose
(or are based upon events) which Ground Lessor might have had against Ground Lessee or which
occur prior to Trustee or its nominee taking possession pursuant to foreclosure or other procedure.
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(g) Liability of Trustee. Trustee shall not, as a condition to the
exercise of its rights hereunder, be required to assume any personal liability for the payment and
performance of the obligations of Ground Lessee under this Ground Lease, and any payment or
performance or other act by the Trustee under this Ground Lease shall not be construed as an
assumption of personal liability by Trustee.

(h)  Estoppels. Upon the request of Trustee, at any time, and
from time to time, Ground Lessor will execute and deliver to the Trustee, within twenty (20) days-
after such request, a written estoppel certificate, duly executed in a form reasonably requested by
Trustee and acceptable to the Ground Lessor.

16.1.3 Except as described in this Section 16, Ground Lessee shall not
permit any other liens or encumbrances on the Leased Premises or its interest therein.

17.  Free From Liens. Ground Lessee shall pay, when due, all sums of money that may
become due for any labor, services, material, supplies, or equipment, alleged to have been
furnished or to be furnished to Ground Lessee, in, upon, or about the Leased Premises or Ground
Lessor’s fee interest therein, and which may be secured by a mechanics’, materialmen’s or other
lien against the Leased Premises, and will cause each such lien to be fully discharged and released
at the time the performance of any obligation secured by such lien matures or becomes due;
provided, however, that if Ground Lessee desires to contest any such lien, it may do so, but
notwithstanding any such contest, if such lien shall be reduced to final judgment, and such
judgment or such process as may be issued for the enforcement thereof is not promptly stayed, or if
so stayed, and said stay thereafter expires, then and in such event, Ground Lessee shall forthwith
pay and discharge said judgment.

18. Estoppel Certificates.

18.1 Ground Lessee and Ground Lessor, at any time and from time to time
during the term of this Ground Lease, and any extension thereof, and within twenty (20) business
days after request, in writing, have been given by the other Party, shall execute, acknowledge and
deliver to the requesting Party a statement in writing certifying that this Ground Lease is
unmodified and in full force and effect (or if there have been any modifications, that the same is in
full force and effect as modified and stating the modifications). The statement shall also include
the dates to which the rent and any other charges have been paid in advance, that there are no
defaults existing or that defaults exist and the nature of such defaults. It is intended that such
statement as provided in this Section 18.1 may be relied upon by any prospective Trustee as
assignee of the Leased Premises or Improvements thereon or both or all or any portion or portions
of Ground Lessee’s interest under this Section 18.1.

18.2 A Party’s failure to execute, acknowledge and deliver on request of such
statement described in Section 18.1 above within the required time shall constitute
acknowledgment by such Party to all persons entitled to rely on such statement that this Ground
Lease is unmodified and in full force and effect and that the rent and other charges have been duly
and fully paid to and including the respective due dates immediately preceding the date of the
notice or request and shall constitute a waiver, with respect to all persons entitled to rely on such
statement of any defaults that may exist before the date of such notice.
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19.  Assignment; Binding on Successors. During the term of this Ground Lease, the
Libraries and Library Improvements shall not be conveyed, transferred or assigned except for the
Indenture for the benefit of the Trustee, as further described in the Indenture, the Assignment of
Leases and Rents and the Assignment of Design-Build Contract. At all times, the owner of the
leasehold interests of Ground Lessee under this Ground Lease shall also be the owner of the
Libraries (excluding the FF&E, which shall at all times be owned by the Countyt). Any attempted
conveyance, transfer or assignment, whether voluntarily or by operation of law or otherwise, to
any person or entity not in compliance with the preceding sentence shall be void and of no effect
whatsoever. Except to the extent Ground Lessor is permitted to construct Alterations as provided
in and subject to the Facilities Lease, Ground Lessee shall allow no other party to construct any
improvements on the Leased Premises.

20.  Waiver of Performance. No waiver by Ground Lessor at any time of any of the
terms and conditions of this Ground Lease shall be deemed or construed as a waiver at any time
thereafter of the same or of any other terms or conditions contained herein or of the strict and
timely performance of such terms and conditions.

21.  Severability. The invalidity of any provision in this Ground Lease as determined
by a court of competent jurisdiction shall in no way affect the validity of any other provision
hereof.

22.  Venue. Any action at law or in equity brought by either of the Parties hereto for the
purpose of enforcing a right or rights provided for by this Ground Lease shall be tried in a court of
competent jurisdiction in the County of Riverside, State of California, and the Parties hereby
waive all provisions of law providing for a change of venue in such proceedings to any other
county.

23.  Attorneys’ Fees. In the event of any litigation, mediation or arbitration between
Ground Lessee and Ground Lessor, including, without limitation, such an action brought pursuant
to Ground Lessee’s bankruptcy, to enforce any of the provisions of this Ground Lease or any right
of either Party hereto, the unsuccessful Party to such litigation, mediation or arbitration agrees to
pay to the successful Party all costs and expenses, including reasonable attorneys’ fees, incurred
therein by the successful Party, all of which shall be included in and as a part of the judgment or
ruling rendered in such litigation, mediation or arbitration.

24.  Notices. Any notices required or desired to be served by either Party or to the
Trustee or Project Manager upon the other shall be addressed to the respective Parties as set forth
below:
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GROUND LESSOR GROUND LESSEE

County of Riverside CFP Riverside, LLC

Economic Development Agency 18336 Minnetonka Boulevard, Suite C
3403 Tenth Street, Suite 400 Deephaven, MN 55391

Riverside, CA 92501 Attn: President

Attention: Deputy Director of Real Estate

TRUSTEE PROJECT MANAGER
UMB Bank, N.A. Omni West Group, Inc.

120 South Sixth Street, Suite 1400 3943 Irvine Blvd, Suite 607
Minneapolis, MN 55402 Irvine, CA 92602

or to such other addresses as from time to time shall be designated by the respective Parties.
Notices must be in writing and will be deemed to have been given when personally delivered, sent
by facsimile with receipt acknowledged, deposited with any nationally recognized overnight
carrier that routinely issues receipts, or deposited in any depository regularly maintained by the
United States Postal Service, postage prepaid, certified mail, return receipt requested, addressed to
the Party for whom it is intended at its address set forth above.

25. Permits and Licenses. Subject to the terms and conditions of Section 12, Ground
Lessee shall secure, at its expense as part of Total Project Costs, the Permits and any licenses
required by the County, through its Economic Development Agency and any authorized public
entity with respect to construction of the Project and Ground Lessor as Tenant under the Facilities
Lease shall cause its contractors to secure, at its expense, the Permits and any licenses required by
any authorized public entity with respect to provision of day-to-day Library services on the Leased
Premises.

26.  Section Headings. The Section headings herein are for the convenience of the
Parties only, and shall not be deemed to govern, limit, modify or in any manner affect the scope,
meaning or intent of the provisions or language of this Ground Lease.

27.  Ground Lessor’s Representative. Ground Lessor hereby appoints the Assistant
County Executive Officer/EDA as its authorized representative to administer this Ground Lease.

28.  Ground Lessee’s Representative. Ground Lessee hereby appoints Steve Collins,
President, as its authorized representative to administer this Ground Lease. Ground Lessee or any
successor in interest to Ground Lessee shall have the right to designate a replacement authorized
representative upon written notice to Ground Lessor.

29.  Acknowledgment of Memorandum of Ground Lease. Upon execution of this
Ground Lease by the Parties hereto, a Memorandum of this Ground Lease in a form acceptable to
Ground Lessor and Ground Lessee shall be executed by Ground Lessor and Ground Lessee in such
a manner that it will be acceptable by the County Recorder for recordation purposes, and
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thereafter, Ground Lessee shall cause such Memorandum of Ground Lease to be recorded in the
Office of the County Recorder of Riverside County forthwith and furnish Ground Lessor with a
conformed copy thereof.

30.  Agent for Service of Process. For the purpose of designating an Agent for service
of process, the following is hereby designated as Agent to accept on behalf of Ground Lessee:
. It is expressly understood and agreed that in the event Ground Lessee is not a
resident of the State of California or it is an association or partnership without a member or partner
resident of the State of California, or it is a foreign corporation, then in any such event, Ground
Lessee shall file with the County’s Assistant County Executive Officer/EDA, upon its execution
hereof, a designation of a natural person residing in the State of California, giving his or her name,
residence and business addresses, as its agent for the purpose of service of process in any court
action arising out of or based upon this Ground Lease, and the delivery to such agent of a copy of
any process in any such action shall constitute valid service upon Ground Lessee. It is further
expressly understood and agreed that if for any reason service of such process upon Ground
Lessee’s General Counsel is not feasible, then in such event Ground Lessee may be personally
served with such process and that such service shall constitute valid service upon Ground Lessee.
It is further expressly understood and agreed that Ground Lessee is amenable to the process so
served, submits to the jurisdiction of the Court so obtained and waives any and all objections and
protests thereto.

31.  Notification of Taxability of Possessory Interest. The Leased Premises herein
granted by Ground Lessor to Ground Lessee may create a possessory interest, subject to property
taxation. In the event Ground Lessee’s interest in the Leased Premises, including the Libraries and
Library Improvements required to be constructed by Ground Lessee, become subject to the
payment of property taxes levied on such interest, for purposes of this Ground Lease, Ground
Lessee shall be responsible for the payment of such property taxes to the taxing agency, provided
such property taxes shall be (i) included in Total Project Costs to the extent attributable to the
period occurring prior to the Rent Commencement Date and (ii) borne by Tenant under the
Facilities Lease to the extent attributable to the period occurring after to the Rent Commencement
Date.

32. Toxic Materials

32.1 Restrictions on Ground Lessee; Hazardous Substances. Ground Lessee
shall not cause or permit any Hazardous Substance (as defined in the Work Letter) to be used,
stored, generated, or disposed of on or in the Leased Premises by Ground Lessee, Ground Lessee’s
agents, employees, or contractors, in a manner that would be contrary to or in violation of law and
without first obtaining Ground Lessor’s written consent, which consent may not be unreasonably
withheld, conditioned or delayed; provided, however, use, storage, generation or disposal of
Hazardous Substances by the County as Tenant under the Facilities Lease or its subtenants,
employees, contractors or agents shall not be attributed to Ground Lessee under this Ground Lease
and Ground Lessee shall have no liability for the portion of and to the extent the County or its
subtenants, employees, contractors or agents are liable therefor. Materials considered hazardous
that are used in the ordinary course of business may be used as regulated by law. If Hazardous
Substances are used, stored, generated, or disposed of on or in the Leased Premises by Ground
Lessee, Ground Lessee’s agents, employees or contractors, or if the Leased Premises becomes
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contaminated in any manner during the term hereof as a result of the negligence or willful
misconduct of Ground Lessee, Ground Lessee’s agents, employees or contractors, Ground Lessee
shall indemnify, defend, and hold harmless Ground Lessor from any and all claims, damages,
fines, judgments, penalties, costs, liabilities, or losses (including, without limitation, any and all
sums paid for settlement of claims, attorneys’, consultants’, and experts’ fees) arising during or
after the Term of this Ground Lease and arising as a result of such contamination by Ground
Lessee, Ground Lessee’s agents, employees, or contractors except not for the portion of and to the
extent such contamination has been determined to be attributable to (1) Ground Lessor
Contamination, or (2) Pre-Existing Contamination, in a manner that would be contrary to or in
violation of law. This indemnification includes, without limitation, any and all costs incurred
because of any investigation of the site or any cleanup, removal, or restoration mandated by a
federal, state, or local agency or political subdivision. In addition, if Ground Lessee causes the
presence of any Hazardous Substance on the Leased Premises and this results in contamination,
Ground Lessee shall promptly, at its sole expense, take any and all necessary actions to return the
Leased Premises to the condition existing before the presence of any such Hazardous Substance on
the Leased Premises, provided, however, that Ground Lessee shall first obtain Ground Lessor’s
approval for any such remedial action, such approval not to be unreasonably withheld, conditioned
or delayed. Notwithstanding anything to the contrary contained in this Section 32.1, Ground
Lessee shall not be held responsible for any Hazardous Substances existing on, under or at the
Leased Premises or anywhere else at the Project Site prior to the commencement of construction of
the Project [refer to Phase I Environmental Reviews for each site?] (“Pre-Existing
Contamination”) or which are used, stored, generated, or disposed of on or in the Leased
Premises by Ground Lessor (in its capacity as either Ground Lessor under this Ground Lease or
Tenant under the Facilities Lease ) or any of Ground Lessor’s agents, subtenants, employees or
contractors, or if the Leased Premises are or become contaminated with Hazardous Substances in a
manner that would be contrary to or in violation of law during the Term hereof (“Ground Lessor
Contamination”) unless as a result of contamination by Ground Lessee, Ground Lessee’s agents,
employees, or contractors.

322 Ground Lessor Indemnity. Except as otherwise provided in Section 32.1
above, Ground Lessor shall indemnify and hold Ground Lessee harmless from any Ground Lessor
Contamination during the period each particular Ground Lessor entity is the Ground Lessor under
this Ground Lease, and any Hazardous Substances which migrate onto the Leased Premises during
the Ground Lease; except that Ground Lessor shall not be responsible for nor have the obligation
to indemnify Ground Lessee if Ground Lessee’s acts, omissions or negligent act or omissions have
caused or exacerbated the severity of or caused the spread of the Hazardous Substance; provided,
however, mere discovery of any such Hazardous Substance and acts by Ground Lessee to properly
address, mitigate or correct such Hazardous Substance condition shall not constitute exacerbation
of or causing the spread of any such Hazardous Substance.

33.  Recitals and Exhibits Incorporated By Reference; Approval of Bond
Financing Documents. All Recitals and defined terms herein, and all Exhibits attached hereto, are
incorporated into and made a part of this Ground Lease by reference to them herein. Ground
Lessor acknowledges and agrees that the Indenture, Loan Agreement, Assignment of Leases and
Rents, Design-Build Contract, Assignment of Design-Build Contract, Project Manager

Agreement, Property Management Agreement and (collectively, the “Bond
Financing Documents”), are being entered into in connection with the issuance of the Bonds to
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finance the Project, and the Ground Lessor hereby consents to and approves the Bond Financing
Documents and agrees that the Project shall be subject to the terms thereof.

34.  Force Majeure. If either Party hereto shall be delayed or hindered in or prevented
from the performance of any act required hereunder by reason of any Force Majeure Delays (as
defined in the Work Letter), then performance of such act shall be excused for the period of the
delay and the period for the performance of any such act shall be extended for a period equivalent
to the period of such Force Majeure Delay.

35. Entire Agreement. This Ground Lease, together with the Facilities Lease, is
intended by the Parties hereto as a final expression of their understanding with respect to the
subject matter hereof and as a complete and exclusive statement of the terms and conditions
thereof and supersedes any and all prior and contemporaneous leases, agreements and
understandings, oral or written, in connection therewith, subject to the terms and conditions of the
Facilities Lease. This Ground Lease may be changed or modified only in writing and approved by
the Parties hereto.

36. No Merger of Estates. The interest of Ground Lessor, Ground Lessee and Trustee
in the Property shall at all times be separate and apart. No merger of any estate shall occur by
operation of law or otherwise, unless all parties then having any interest in the Property execute a
written document affecting the merger of estates.

37.  Execution by Ground Lessor. This Ground Lease shall not be binding or
consummated until its approval and execution by the Board of Supervisors.

38.  Limitation of Ground Lessee’s Liability. Notwithstanding anything contained in
this Ground Lease to the contrary, the obligations of Ground Lessee under this Ground Lease
(including as to any actual or alleged breach or default by Ground Lessee) do not constitute
personal obligations of the individual members, managers, directors, officers, attorneys,
accountants, representatives or agents of Ground Lessee or Ground Lessee’s sole member, and
Ground Lessor shall not seek recourse against the individual members, managers, directors,
officers, attorneys, accountants, representatives or agents of Ground Lessee or Ground Lessee’s
sole member or any other persons or entities having any interest in Ground Lessee, or any of their
personal assets for satisfaction of any liability with respect to this Ground Lease. In addition, in
consideration of the benefits accruing hereunder to Ground Lessor and notwithstanding anything
contained in this Ground Lease to the contrary, Ground Lessor hereby covenants and agrees for
itself and all of its successors and assigns that the liability of Ground Lessee for its obligations
under this Ground Lease (including any liability as a result of any actual or alleged failure, breach
or default hereunder by Ground Lessee), shall be limited solely to, and Ground Lessor’s and its
successors’ and assigns’ sole and exclusive remedy shall be against, Ground Lessee’s interest in the
Project, and no other assets of Ground Lessee. The term “Ground Lessee” as used in this Ground
Lease, so far as covenants or obligations on the part of Ground Lessee are concerned, shall be
limited to mean and include only the owner, at the time in question, of the title to the Library
Improvements on, or a lessee’s leasehold interest in the Ground Lease of, the Premises. In the event
of any transfer or conveyance of any such title or interest (other than a transfer pursuant to the Bond
Financing Documents for security purposes only), the transferor shall be automatically relieved of
all covenants and obligations on the part of Ground Lessee contained in this Ground Lease;
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provided transferee is fully bound by all covenants and terms of the Ground Lease which shall
remain in full force and effect. Subject to the Bond Financing Documents, Ground Lessor and
Ground Lessor’s transferees and assignees shall have the absolute right to transfer all or any portion
of their respective title and interest in the Premises, the Project and/or this Ground Lease.

39. Bond Financing Contingency. Notwithstanding any other provisions of this
Ground Lease to the contrary, all obligations and agreements of the Ground Lessor and Ground
Lessee hereunder shall be of no force or effect until the issuance of the Bonds on terms which are
acceptable to each of the Ground Lessor and the Ground Lessee in their sole and absolute discretion
as evidenced by Ground Lessee’s execution of a Bond Purchase Agreement..

[Signature Provisions on the Following Page]
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IN WITNESS WHEREOF, the Parties have executed this Facilities Lease upon the dates

indicated below.
GROUND LESSOR:
COUNTY OF RIVERSIDE

By:

Chairman
Board of Supervisors

Dated:

ATTEST:

Kecia R. Harper
Clerk of the Board

By:

Deputy

APPROVED AS TO FORM:

Dierdre Joan Cox

Special Counsel for the County of Riverside

By:

Dierdre Joan Cox

GROUND LESSEE:
CFP RIVERSIDE, LLC

A Minnesota non-profit limited liability
company

By:

Name: Steve Collins
Title: President
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EXHIBIT A

FRENCH VALLEY - LOCATION MAP

[Attached]
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EXHIBIT A-1

FRENCH VALLEY - SITE PLAN SHOWING (FINAL) LEASED PREMISES

[to be provided before signing]
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EXHIBIT A-2

FRENCH VALLEY - LEASED PREMISES (FINAL) ALTA SURVEY

[to be attached after signing]
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EXHIBIT A-3

FRENCH VALLEY — FINAL LEASED PREMISES LEGAL DESCRIPTION AND PLAT
MAP

[to be attached after signing]
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EXHIBIT A-4
FRENCH VALLEY - PRELIMINARY TITLE REPORT
(@) LawyersTitle senb L Someny

Riverside CA 92507
Prore: (351} 774-0825

Fax: { )
County of Riverside EDA Titie Officer: Barbara Northrup--So
3403 10th Street, Ste. 400 emali: TUSSZLTIC.COM
Riverside A 52501 Phone Ne.: {551} 248-0653
Fax Pio.:
Attr: CRAIG OLSEN Flle N&.: 615674763

Your Reference Mo: 480-150-021

Property Address: Riverside, California

UPDATED AND AMENDED PRELIMINARY REPORT

Dated as of December 31, 2018 at 7230 a.m.

In resporse to the application for & policy of titke Insurance referenced hereln, Lawyers Title
Company hereby reports that it IS prepared to lssue, or cause to be [ssued, as of the date herecf, a
pelicy or policies of title Insurance describing the tand and the estate or Interest therein hereinafter
set forth, Insuring against loss which may be sustsined by reason of any defect, ilen or
encumbrance not shown or referred to 2s an exception hereln or not excluded from coverage
pursusnt tu the printed Schedules, Conditions and Stipulations or Conditions of sald policy forms.

The printed Exceptions ard Exclusicns from the coverzge and Umitations on Covered Risks of sald
palicy or policies are set forth In Attachment One.  The policy 1o be kksued may contaln an
arpitraticn clausa. When the Amcunt of Insurance Is kess than that set forth In the arbitration
clause, all arbitrable matters shali be arbitrated at the cption of either the Company of the Insured
as the exclusive remedy of the partiss. Limitatior on Covered Risks applicabie to the CLTA ang
ALTA Homecwner's Policies of Title Insurance which establich 3 Deductible Amount and a Maxtmurn
Doltar Limit of Liabllity for certaln coverages are also set forth In Attachment One. Coples of the
pelicy forms should be read. They are avallable from the office which lssued this report.

The policy(s) of tile Insurance to be ksued hereunder will be pollcy{s) of Commonwealth Land
Title Insurance Company.

Piease read the exceptions shown or referred to below and the exceptions and
exclusions set forth In Attachment One of this report carefully. The exceptions and
exclusions are meant to provide you with notice of matters which are not covered under
the terms of the titie insurance policy and shouid be carefully considered. It Is Important
to note that this preminary report Is not a written representation as to the condition of
titie and may not Hist alf lfens, defects, and encumbrances affecting titie to the jand.

This report {(and any supplements or amendments hereto] s issued solely for the purpose of
faciitating the issuance of @ policy of titie Insurance and no Hability s assumed hersby. If Rt is
desired that Habllity be sesumed pricr to the ksuance of & policy of ttie insurance, z Binder or
Commitrment should be requested,

LLTA Preliminary Report Form - Modified {11-17-08)
Page

-4 —Page 1



Flie Ng: 815574753

SCHEDULE A
The form of policy of title Insurance conternpiated by this report ie-
A Preliminary Report Only OR
CLYA Stardard Owners Paolicy
The estate or interest In the land herelnafter descriped or referred to coverad by this report Is:
A FEE
Thte to sald estate or interest at the date herecf Iz vested In:
COUNTY OF RIVERSIDE, & POLITICAL SUBDIVISION OF THE STATE OF CALIFORMIA

The land referred to herein is sthuated in the Courty of Riverside, State of Calforniz, and Is
described as follows:

SEE EXHIBIT “A~ ATTACHED HERETO AND MADE A PART HEREOF

LLTa Prefiminary Report Form - Modified (131-17-06)
Fage I
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EXHIBIT “A"

Adl that certaln real property sttuated In the Courty of Riversige, State of California, described as
follows:

Parcel 1 of Parcel Map No. 32914, In the County of Riverside, State of California, as shown by map
on flie In Book 224, Pages 91 through 93 of Parcel Maps, In the Office of the County Recorder of
said Counby.

Assessor's Parcel Mo 480-160-021

LLTa Prefiminary Report Form - Modified {21-17-06)
Fage 3
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SCHEDULE B - Section A

Tre following excepticns will appear in policles when providing standard coverage s outiined
belowe:

1. {2} Taxes or assessments that are not showr as existing Hens by the recorgs of any taxing
authority thet lewvies tawes or assessments on real property or by the Public Records; (b}
procesdings by & public agenmcy that may result In taxes or assescments, or notices of such
proceedings, whether or not showp by the recordes of such agercy of by the Public Records.

2. Any facts, rights, Interests or claims that are rot shown by the Public Records but that could be
ascertzined by an inspection of the Land or that may asserted by persons In possession of the
Land.

3. Easements, Hens of encumbrances, or dalms thereof, not shown by the Public Records.

4. Any encrsachment, encumbrance, wiclation, variation or adverse drcumstance affecting the Title
that would be disclosed by an accurate and complete land survey of the Land and not shown by the
Public Records,

5. {2} Unpatented mirirg clalims; (b} reservations or exceptions In patents or In Acts authorizing the
lesuance thereof, (¢} water rights, clalms or Htle to water, whether or not the matters excepted
under (&}, (b} or {c} are shewn by the Public Records.

8. Any llen or right to & HBen for services, Izbor of maternal not shown by the Public Records.

LeT4 Preliminary Report Form - Modified {11-17-06}
Fage 4
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SCHEDULE B - Section B

At the date herecf Exceptions to coverage In adamion to the printed exceptions and exciusions In
$a213 policy form would be as follows:

A&. FProperty tawes which are 3 llen not yet due and payable, Incluaing any assessments collected with
taxes to be ievied for the fiscal year 2019-2020.

B. Intenticnailly delated
Intentionally delated

D. The lgn of supplemental o escaped assessments of property taxes, if ary, made pursuznt to the
provigions of Chapter 3.5 {commencing With Section 7S) of Part 2, Chapter 3, Articles 3 and 4,
respectivaly, of the Revenue and Taxation Code of the State of Califormda a5 a result of the transfer
of title 1o the vestee named In Schedule A; of a5 & result of changes In cwnership or new
construction scourring pricr to date of policy.

E. Any llens or ciher assessments, bonds, or special district flens Incluging without fimRtation,
Community Fadlity Districts, that arise by reascer of any local, Oty, Muridpal or County Project or
Speclal District.

F. There were no taxes levied for the fiscal year 2018-201% a5 the property was vested in a public
entity.

Ascpesor's Parcel Mot 3564-152-034-0
1. ‘water nghts, claims or ttie to water, whether or nct discicsed by the public records.
2. Easemerd{s) in favor of the pubBc over any existing roads fyirvg within sald Land,

3. Discrepandes, conflicts in boundary lines, shortage it area, encroachments, oF any other matters
ShowWn G

Recording Mo: In Book 16, Page 72 of Record of Surveys

4.  Land Conservation Contract

Recording Date: April 24, 1970
Recording No.: as Instrutnent No. 38515 of Dfficiat Records

|
|
LLTA Prefiminary Report Form - Modified {11~17-08] |
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Haotice of Non-Renewal of sald Contract

Recording Date: August 15, 1977
Recording No.: as Instrument No. 1977-154340 of Offidal Records

Resolution No. 84-54 Certificate of Tentative Cancellation of a Portion of Land Corservation Contract
and Diminlshment of Agricuitural Preserve

Recording Date: My 2, 1583
Recording No.» &g Instrurnent No. 1983-083700 of Official Records

Note: At the date of sald instrument and the recordation thereof the grantor had ro record interest in
s2M land nor has he since acquired any.

Resclution No. 83-411 Extersion of Time for Certificate of Tertative Cancellation of @ Portion of 2 Land
Conservation Contract and Diminishment for Agricuttural Preserve

Recording Data: November 26 1984
Recording Mo.: a&s Instrument Neo. 1954-243731 of Offidal Records

Note: At the dated of said Instrument and the recordaticn thereof the grantor had no record
Interest In sald land nor has he since acquired any.

A Resclution Mo. B7-512 Disestablishment of Agricuitural Preserve Pursuart to Notice of Non-Renewal
of Land Conservation Contract

Recorging Date: December 29, 1987
Recording No.: as Instrurnent No. 1987-364841 of Dfficial Records

Note: At the date of s2ld Irstrument and the recordation therecf the Grantor had no record Interest
I said land nor has he since aoquired any.

5. Coverants, conditions and restrictions but amitting any covenants or restrictions, If any, Inciuding but
not limited to those Dased upon race, codor, refigion, sex, sexual srientation, famillal status, maritad
£tatus, disabliity, handicap, rational orighn, ancestry, scurce of Income, gender, gender identity,
gender expression, medical conditicn or geretic Information, as set forth In applicable state or federal
faws, except to the extent that sald covenant or restriction s pertnitted by applicable law, as set forth

in the document
Recording Date: March 5, 1987
Recording Mo: as Instrument No. 1987-051757 of Offictal Recnrds

Sald covenants, conditions and restricBors provede that & violation thereof shall not defeat the lien
of any mortgage of deed of trust made in good faith ang for value.

Salg Instrument provides or establishes: That assessments will not be agsessed to publc
agencies

§. Covenants, conditions and restrictions but omitting any covenants or restrictions, If ary, Induding but
not limited to thoase based upon race, coior, refigion, sex_ sexual crientation, familial status, martal
status, disabliity, handicap, national origin, ancestry, source of Income, gender, gerdsr identity,
gerder expressicn, medical condition of genstlc Informetion, as set forth In applicable state or federal
laws, except 1o the extent that said covenant or restriction s permithed by applicabde faw, 2= set forth

in the document
Recording Date: Rprit 21, 1587
Recording No: &g Instrument Me. 1987-109408 of Offidal Records

LLTh Preliminary Report Form - Modified {11-17-06)
fage B
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Salg covenants, conditbors and restriciors provide that a viciation therecf shall not gefeat the ien
of any mortgage or deed of trust made In good faith and for value.

Sald instrument provides or establishes: That assessments will not be assessed 1o publc
agendles
7. Matters contained In that cartain document

Ertitieg: Agresernent for Mitigation of School Faclitty Impacts Between
Temecula Vatiey Unifled School District, Dutch Investors, Inc., and
The Bataviz Land Company

Dated: AugQust 28, 19585

Executed by Temecula Vailey Unified School Districy, Duteh Investors, Inc., &
Nevada corporation and The Bataviz Land Company, & Caifornda
Limited Partnership

Recording Date: August 31, 1995

Recording No: as Instrurnent No. 1955-387511 of Offidal Recorae

Reference Is heraby made to said document for full particutars.
B. Malters contained In that certain document

Entitied: Resofution Mo, 2002-238 Approving an Amendgment to the
Boundaries of Zone O of the Scuthwest Area Road and Bridge
Berefit District, Jdentifying Additicnal Facllities Whose Cost of
Construction area To Be Funded by sald Zene D, and Approving the
Related Envirormental Documents and Findings {Amendment No.

1}
Dated: March 25 2002
Exscuted by: County of Rbverside
Recording Data: July 12, 2002
Recording No: &s Instrument Me. 2002-382538 of Offidal Records

Reference Is hereby made to sald document for full particulars.

9. Eazsement{s} for the purpose(s) shown below and nghts Inoidertal therets 25 set forth In & document:

In favor of: County of Riverside, & poltical subdivision
Purpose: public roed and drainage purposes

Recording Date: lanuary 4, 2006

Recorging No: as Instrument M. 2005-004523 of Offildal Records
Affacts: Sald land more particularly described thereln

10. Easerent{s} for the purpose(s) shown below and rights Incldental therets as set forth In & document:

In favor of: County of Riverside

Purpose: construction use ard repair of 2 tralning levee

Recording Date: February 9, 2006

Recording No: as Instrument No. 2005-099618 of Offidal Records

Affacts: &g shown on Parcel Map Neo. 323914

A Quitclaim Desd recorded on October 17, 2048 as Instrument Ho, 2018-0810713 of Official
Records

Grantor: Crunty of Riverside

Grantes: Rivereide County Flood Control and WWater Conservation District, 2

body politic

LLTA Preliminary Repert Form ~ Modified {21-17-063
Page ¥
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11. Easement{s] for the purpose(s) shoawn beltw and rights Incidental therets as set forth In @ documsnt:

Purpose: pubilc road and dralnage purposes Including public utiity and public
SErvice pUIpOSeEs

Recording Date: July 18, 2008

Recording Mo: 25 Instrurnent Me. 2006-524530 of Official Recoras

Affacrs: £alg lang more particularny described therain

12, Easement{s} for the purpuse(s) shown below and rights Incidental therets 3¢ set forth In a document:

In favor of: The County of Riversige

Purpase: publlic road, dralpage purpoeses, public uliiity
Recording Data: July 13, 2607

Recording Mo: 2s Instrument Ne. 2D07-45S6582 of Offidal Records
Affacte: £ald land more particulary described thersln

13. The terms and conditons of 3 “Hold Harmiess Agreement for Sewer™

By and between: Barratt Americar Inc. {Landswher) and Eastern Munidpal Water
District, a2 putiic agency

Recording Date: August 22 2007

Recording No.: as Instrument No, 2007-54149% of Offidal Records

Reference Is hereby made to said document for full particutars.

14. The terms and conaltions of a “Hedd Harmiess Agreement for Water™

By and between: Barratt Americar Inc. {Lardowner) and Ezstern Munidpal Water
DAstrict, 2 public agency

Recording Dats: August 22, 2007

Recorging Mo.: 2s Instrument No. 2007-541501 of Official Records

Reference s bereby made to sald document for full particulars.

15. Covenants, condgitions and restrictions but omitting any covenants or restrictions, if any, Including but
not fimited to those based upon race, color, refighor, sex, sexual orientation, familial status, marital
status, disabliity, handicap, pational origin, ancestry, source of Income, gender, gender ldentity,
gengder expression, medical condition or genstic Information, as set forth In applicable state or federal
laws, except to the extent that £3ld covenant or restrichion Is permitted by applicable law, as set forth

in the document
Recording Date: June 27, 2008
Recording Mo: 2s Instrument Ne 2008-351118 of Dfficial Records

16. The cwnership of said Land does not Indlude nghts of access to or fram the street, highway, or
freeway abulting sald Land, such rights having been relinquiched by sabd map/piat

Aifacts: Winchester Road: will have not rghts of accecs except the general
easement of travel

17. Easement{s} for the purpose(s) shown beloiw amd rights Incldental therets 3¢ set forth In 2 documment:

In faver of: County of Riverside, California

Purpase: right of way, appurtenant to the French Valley Alrport hersin called
Dominant Tenement, an Avigation easement

Recording Date: May 8, 2010

Reoording Mo: &5 Instrurnent Mo 2010-Z06588 of Official Records

Affects: £ald iand more particularty described tharsin

LiTa Preliminary Report Form - #odified {11-17-06
Fage &
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18. Malters contained In that certain decumeant

Entitieg: Statement of Assessment Information for Duteh Vilage Master
Assocliation Pursuant to Civii Code 4210

Dated: March 20, 2014

Executed by Dutch Villzge Master Association, & California nonprofit mutual
benefit corporation

Recording Date: ure §, 2014

Recording Mo: as Instrument No. 2014-208719 of Officiat Records

Reference Is hereby made to said document for full particulars.

15. Please be avised that cur search did not discese any open Deeds of Trust of record. If yow should
Mave knowledge of any cutstanding obiigation, please contact the Title Department immedmiataly for
further review prior to cosing.

20, Matters which may be disciosed by &n Inspection andsor by & corect ALTR/ACSHM Lard TRie Survey of
saM Land that is satisfactory to the Company, and/or by inquiry of the parties In pussession therect.

21. Any rights of the parties In poesession of & portion of, or all of, said Lard, which rights are not
disciosed Dy the public recoeds.

The Companty will require, for review, 2 full ang complete copy of any unrecorded agresment,
contract, Hicense andfor keace tugether with all supplements, assigrments and amendments
thereto, before lssuing any policy of ttle Insurance without excepting this tem from coverage.

The Company reserves the right to except additionzi iltems and/or make additional requiremeants
after reviewing said documents,

22 Any easements not discicsed by the public recorde 2s to matters affecting title to real property,
whether or not 53l ezcements are visible ard apparent.

232 Discrepandes, confiicts In boundary iines, shortage In eres, encroachments, of any other matters
which & correct survey would disciose and Wwhich are ot shown by the pubiic records.

END OF SCHEDULE B EXCEPTIONS

PLEASE REFER YO THE "NOTES AND REQUIREMENTS SECTION” WHICH FOLLOWS FOR
INFORMATION NECESSARY TO COMPLEYE THIS TRANSACTION

LLTA Frefiminary Report Form — Modified {31-17-08)
Fage &
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REQUIREMENTS SECTION:

Req. Mo, 1t Intentizcnally deleted

Req Mo 2@  The Company requires @ Statement of Information from the partles named below In
order to compiete this report, based on the effect of documents, procesdings, flens,
decrzes, or gther mathers which do not specificatly describe s3id Landg, but which, If
any do exist, may affect the e or impose Hens or encumbrances therecn. After
review of the requested Statement(s) of Information, the Company may have
agditional requirements before the kssuance of any policy of ttle Insurance.

Mo names were furnished with the application. Please have the buyers fumish the
Statement of Information as soon &5 possibie.

The Company reserves the right to add additicnal Items or make further
requirements after review of the requested documentation.

NOTE: The Statement of Information i€ necessary to complete the search and
examination of Htle under this order. Any titie cearch Includes matters that are
Indexed by name only, and having & completed Statement of Information assists the
Company in the ellminaticn of certaln matters which appear to Invelve the parties
but In fact affect ancther party with the same or simitar name. Be assured that the
Statement of Information i essential zng will be kept strictly confidential to this file.

CiTa Preliminary Report Form ~ Modified {22-17-081
Fage 10
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INFORMATIONAL NOTES SECTION

Mote Ne. 1@ The Information on the attached plat & provided for your conwenience as @ guide to
the gemeral locaticn of the subject property. The accuracy of this piat is not
guaranteed, nor is 1t & part of any policy, repert or guarantee to which It may be
attacihed.

Note No. 2@ Califernls insurance cole section 124131 regulstes the disbursement of escrow and
sub-escrow fumds by thle comparies. The laiy requires that funds be deposited in
the title Ccomnpany escrow account and avellzble for withdrawal pricr to
disbursement. Funds deposited with the company by wire transfer may be disbursed
upun receipt. Funds deposited with the company via cashier’s check or teilers check
drawn on 2 California based bank may be disbursed on the next business day after
the day of deposit. If funds are geposited with the company by cther methods,
recording and/or disbursement may be delayed. Al escrow and sub-escrow funds
recelved by the company Wil be deposited wWith other escrow funds In one of more
non-interest bearing esarow 2ccounts of the cempany In a fimancisl Institution
selected by the company. The company may recelve certaln direct or ingirect
benefits from the finandal Institution by reason of the deposit of such funds or the
malntenance of such accounts with such financlal institution, and the company shall
have no cbiigation te account to the depositing party In any manner for the value
of, or to pay to such party, ary benefit recelved by the company. Those benefits
may include, wikheut imitation, oredits aliciwed by such Bnandal Instiution on lsans
to the company or Its parent company and eamings on Investments made with the
proceeds of such loans, accounting, reporting and other services and products of
such financial Institution. Such benefits shall be deemed addittonal compensation of
the company for ks services in connection with the eSCrow or sub-escrow.

For wiring Instructions please contact your Title Officer or Title Company
Escrow officer.

Nobte No. 3t Lawyers Title is & division of Commomyeaith Land Title Insurarce Company. The
Insurer In policles of title Insurance, when lssued in this transaction, wili be
Commonweaith Land Title Insurance Company.

Mote No. 41 The Company requires current beneficiary demands prior to closing. If the demand
iz expired and a current demand cannot be obtained, our requiremsents will be as
follows:

&) If the Company accepts & verbal update on the demand, we may hold an
amount equal to one morthly mortgage payment. This hoid will be In
addition to the verbel hold the lender may have stipulated.

B} If the Company canmot obtain 2 verbel update on the demand, we Wil efther
pay off the expired demand or walt for the amended demand, at cur
discretion.

o} Al payoff figures are vertfed at cloging. If the custamer's i35t payment was
made within 15 days of dosing, cur Payodf Department may hold one
menth’s payment to Insure the check has cleared the bank {uniess a copy of
the cancetled check I provided, In which case there will be ng holdg).

Proceseor: ¢ph f SAH f S&H ¢ BN
Dete Typed: Jaruary 9, 2018

CLT4 Prefiminary Report Farm - Modified {31-17-08)
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Antachment One (Revised 06-03-14)

CALIFOBRNIA LAND TITLE ASSOCIATION
STANDARD COVERAGE FOLICY - 1980

EXCLUSIONS FROM COVERAGE

The following meToers gy tuprepshy excioled fou e covergge of this policy dxd 1he Company will %ot pay 1056 OF Samige, L0405,
andeneys” fres or expenses whick svie Yoy eanca off
Ly Awy liw, drtisens o govesmeesened yegolasicn (inriofivg Yen not Lnioed 1 builing oo 2oning lows, cofmanesg, oF redulenioos;
restricting, reguiitng, pordibinieg oF reiguing (1 Tt COLUKADLY, UR%, £ mmicyment of the fnd, (i) B dhagoey, SiNeasiong o
locarices of any impat emanT AW O Negeattier erecred ow ot leood; (il & sepuomrion 6 owsership or & change o Tt QirmmnLions or
ares of the Wisd or goy percel of which T a2 oo Has & PO, OF GV SEvICAIANGL PEOTRINNS, Or the effec of day vaoleics of
m&wgmswpwmmepﬂmmmﬂHanmecfmewwutmdi
defeer, lisy, or saoumbmnce smeulving foan & vicketos o alleged viclsnics aferng the lond hus bees yeeceied b de public
recowds g2 Dere od Policy.
Azy goveneenml police power s excluded by 16 sbove, exoapt in he extee: that & %otoe of e exergize themot orsonce of @
wm,rmwmmm”mumwvwmmmmtmmw&mmhm
recoatls a3 Dete of Pulicy,
2 Righu of sxciney Somain sadess souee of the sperise Merecs his Yaen recordsd ia e public yecords &Y Date of Poliny, Bat aor
exelufivg froms sovermge guy wling whizk hes cocwrred grioyto Dine of Policy wlizh w0l be binding on the nghs of & perrbater foe
Imoiafge

“
B

veloe witkout
Defoers, Lens, secvrdrances, sbrerse dleims o Sher SETELs:
(&) whether or ot yeeordst & e pedlic rersrds i Deve of Policy, bur creannl, Soffeeml qamomed o ggeeef w by e ingamd

!ll

Ehaleegat,
{bj not losows w0 e Compeny, %07 rercedsd in ®a public yecosiz st Duve of Policy, b kooss w the insured caineant @68 %ot
discicaed in wariag 1o e Company by e inrored clalment poy © he fare the sured tiiman: berane g sared wnder Bis

policy;

(e} recuiting ie 00 o8 o dastage to T gueed clalninT,

(% ammchng oy creaned fobosgussen i D of Folicy, o

fei  yesubing is Iocg o Simage which woulsd Bot Jave been und i e i 3 cladongar ol paid wadee for The drcemd MTgige
o fior the et O @ALrest insarnd by Bap policy.

& Uesthreesbility of e Liew of the oaued mostguge bersuse of the ieabiliny or Siduee of e ingured 41 Date of Pokicy, or e iegbiliny
or Sitere of goy subsequent cmuer of e indsbreduess, To cnmpl; with te applicadie Aning Wagierss lows of the smoe i whick B lind
is simared

5. lovalifiry or weeeStraddivg of the Les of e ingueet mortpuge, or claim tesesd whick grizes sut of the mensionion evilesred by e
ingured sorgige and 5 Tared RpoR ubuy OF dwy DOLEIE comdT proTeetioe oF tridk i dseding .

5. Aoy claim, which wies out of The WRNSLLULY VESTiLG o e imgurmd the esare of invereqt insured by 1his ypolicy Of it TERKLITION
coegTing the hitevesn of Tt ingured lander, by presc of B cpenstics of fedevd Basioupey, suie ocheesty or simdar soelines ights

Laws.
EXCEFTIONS FROM COVERAGE-SCHEDULE B PART I

This policy 405 00T MFure ageinsy kogs o Sumige (and the Compeery Wil BOT pay SOOTS, SUCKmeys” foeg oF sxpenies) which arioe by

wegzo8 of

3. Taxes or essesswenrs wRirk aee xor thoow 45 suisling Leas by The tecorfls of aty Texing euthoxity thel [evies Tues OF SEASREACTL 00
el propey o ey e public moonds.

Proeedings by & public ppaecy whith may reudt B WAC OF ISSXRNTS, OF Dotices of yuck prcessdings, whetier or Lot st Ty e
recopids of ook pgmacy or by the pubis epselds.

I Auy fanr, cighun, inverests, o claime whinh are ooq shown by e public racoots bur whick could ke sscemuinnd By & Surpertioa of e
Lnd ot which megy he gogaared Yoy pevoas i pOCSESSIon tamod

3 Essemserg Heng o sseaehpsrss, o tliins therecd, oot show by e public reoopds.

4. Discospaaries, toaflicn s boeedony lines, homige & Srv, sooecartooneets, OF sy OUbey So which o comeet survey woell disdloge,
ol which are Aot shown Wy e podlic eroeds

5 fay Uspeamyned miong divws; 51 MSEAVITIONT OF BMUCEPLLNE i PTeETT 07 I AS solioeiding B Srance demod] (o) wan righrs,
claiveg oy tile W waer, Ghether 2 Ot the mameyy eewned wnlder oy, TG O f2) ke shown by R public rezceds

8 Awy lew orght o e Zu services, Jably or maneds? 5o St by the gublic jecoeds.

Avzchment One (6514

& Caifornia Land Titie Association. ANl ights resenved.

The use of this Foem s nestricted 0 CLTA subscribers i grog stancing as of the date of use. A% oivar uses are prombied,
Repnnied under lizenze or sxress semmission from the Caifora tant Tie Assccaten,

Ground Lease Exhibit A-4 —Page 12
OAK #4824-1251-5732 vl



File No: 615674763

CLTA HOMEOWNER'S FOLICY OF TITLE INSURANCE (12-02-13)
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE

EXCLUSIONS

In gddizion 10 the Exeayriong ix Schedule B, Yoo oo 001 suoed egeins 1063, COST, Snnrneys’ foes, snd sxpences mpuitany frow:
1. i polce poger, gl M exisnests opviokution o Thict BORIANS & koy W 0¥ Eovernmumy Yegulion COueemming:

N A

b aeming

2 land uge

4 impemvemennt o the lasd;

e lamd Savipicn; 2nd

£ egoimcarnescal
This Exclonon Sneg nyt Lk e covenege datoribed by Coversd Sisk 4., 14, 15, 16,138, 15, 26,235 or27.
Exeiution dnes act Keuk he covempe Sesoridbesd iy Coversd ik 14 of 15,
The vighe oo e e T iad by condemviog 2. This Exclusicn 4085 not lamir the covemge descibed in Covernd Rigk 17.
Rizks:
& thezare cyearsd, afowed, o kgveed 1o by You, whetker or 00T ey wre ecoded in e Fublic Recoeds,
b, thas gee Xooww 1o Yoo el Pobiey Dave, boruos m U3, weiess Biey ave cecorded o the Pubiic Reconds a2t Policy Dane;
e, Mhezyesul i ne ke Yo, o
4 thes s oopur gdter the Policy Dene - this Soes 207 Jimis Se covegge degoribed in Coversd Risk 7, 8.2, 25,26, 27 cr 28,
5 Faitore© pay valus for Your Title,
6 lackaofaggn
& oy kend atside B ares specifiedlly fesribed and refhered 1o Do pangaph 3 of Sehadule A gnd
T inosoeers, Gdlevs, OF BRRIEEyS eT truck the Land
Tais Exchiion & not lima de coveage deseabed i Covered Risk 11 cr 2l
. The umnsferof the Title o Yis is swalid i o predeerential taasfer of 45 & fuodulent wensier of ToaveyRase wnler fadergd Besdiupry,
swoe inpolematy, o samder cvediacey” vighns lawn.
T Coommicgrion, explosiom, fiee, finofing, vdearics, feerueng, senhoucke, o Fadcideare.
% Teghigescshy g perscn oran Bunny eweveising o right no eaTeact oy Seveloy minersls waoer, OF ARy other nubgignces
LIMITATIONS ON COVERED RISKS
Yoour esmese for e fllvwing Covered Bichs i lmived on e Crwpar's Coverage Sutmment ot fullows
»  For Coversd Risk 15, 13, 1%, and 21 Yoor Deducribls Amount aad Oor Maeimue Dollar Timir of Liskiliy shows
Sehedule A,

.

The daducedde smoumrs snd meyieooe Soller lxein choww on Sohetule A are as fllows:
Crar Mucireons
Your Deductbls Axpount Loyt of TIabiBry
1.00%, of Policy Acmiar Showy is Sckadyle 4
or 52, 500 .00
Coversd Risk I6 Frichever s lass) 3 20,000.90
3 0G0 of Poliey Aot Show in Schediuls &
or S500.00
Covered Rick 12 {abirkever it lessy E25060.00

Cowsred Risk 15 Iwichmver s lesg} 52500000
1.90%% of Policy Anyegnt Shoon i Sekedule 4
o SZN00.00
Coweped Risk I1 ok er iL ey S5,000.00

Artachonent Ome 65143

& Calfornia Lamd Title Association. All rights reserved.

The use of tris Foarm is resiricted to CLTA subscribens ' good standing 25 of the dabe of use. A% cifer uses are protibded.
Repiinted under license Or sxoness permision from the Calfora tang Tie Association.
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Flle Mo: 5156747563

2006 ALTA LOAN POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE
The BArGg BOmes Lre saprscly susiuded Sum the @ o This policy, sad the Coxpuey will 2ot pay 06 o7 Somage, COALS,
ATDpmeye’ e, Of SYgences aTLNISe Ty PRIt Of
I fay My uw W&e. permn, o goverseaonl mgLlatics Gactulng dece releting o bullng wuld ity WIRICLEY, YegalaTing,

fivy  envienwsssrgl gromasting,
o0 R effers of amy viclatize of Thete ews, oxfizavices, or grommmensl regulitices. This Exelusion 10s) Soag not mnlify
o Hgr e ook g pEovitied yrder Covesed Rk 5
b Axy goversmennd polics pooer. This Bvelucion 178 8oes aorasodity or Lmin the coverage youvided sader Covered Risk 6.
Bighas of eviness fogeain. This Exelycion does 500 modify or Lmit e coverage paovidad under Comend Rk T o 8.

v

(i} coeated suffened eororned o sgmeed 30 by e lagarnd Clgisngrr,

By ner Xnown 1o te Coeyany, Kot moorded in the Pulic Reoeds i Due of Policy, bur Krowe o the nsured Claimeey and w0t
disclred b writing 1 e Cupany by e Dusaed Claimenr prics oo e Qe e Jusand Cleinaar becuons an Jotured undee his
pulicy;

e} vepulvieg i dd Jogs oF Sesdge oo B Dugornd Claimant,

(& wmoking or ceaed suysscoent o Deze of Policy (howeves, iy does net sodif or limin the covenge provited wtey Covered
Risk 11, 15w MY e

&y vesuleicg i dogs or Swsapge T would 6o hive bean tusrsined if the Iegured Cigloent had peid velus for the Iusured Morgage.

4 Unesdtocebiliny of % Giss of the Bucured Mortgage becauss of the nabiny or fuluse of to Soowred T comuply vt applicahie Aoing-

Busizess lews of e stare where he Lend is siuamd.

5 nymmmuymwmummwmmwmWWMMMMMWNWWM

Bupuond WSorgige kol i TS Lon UEEY OF Ly sl p o ig-lesding 3w,
6. Aoy clkim, By veuson of e cperetics of Sedernl baxdvupey, ;mwmrm‘y or Simider crmdingen” wighus Jows, Thit (e DURGCNON
coepting e e of e el Morrage, s

fa) & Dmudylen comveyizes oo Bwnsalenr miasthy, of
By & powfenennial nnater for ay reasos 607 Sued s Covversd Kk 1500 of this policy.

e mvummmnmm:wsmumwmmmmaywwmeMummmmx
Polizy and e deas of veecefing of the Irrupsd Micmgige i the Pubiic Recosfy This Evolysions dceg Bog mundity or Lz & covenge
PEOVEDS peler Sovemd Risk THONS,

The adoe polivy oo may B Soped o afSed sitker Stuadrd Coesrage or Eveanded Covengge In sidivien w the above Exshusions

Trnn Cowerage, he Excestions fowe Covirags o o Sundsed Covesage policy will slic inctode te Shilvaing Berwpricas Som Coversge:

EXCEFTIONS FROM COVERAGE

Except as providad v Schedole E - Fup I iz policy doek sor inzuee gaiocr 1o or Jumage, wed the Company Will BOT piy 206X,
ancomeys” feis o sxpenses, Mt axios Wy vesson of:

PARTI

The sbove poley S may b Deed vo offed sitker Srendand Covesge tr Exeades Coveruge b ad2iGos w the sbove Exclusicas
frmn Coveenge, the Exeantions foope Coversge o o SRoferd Covernge policy will alee ingtode the Slowing Evesptinns Som Coverage:

Lo (uh Taxes o essessmmeds thaT §oo OT Shymn b eximing lens By We reeords of ey Tadng auckoxiny Wt Jevies TWXES OF KESESEMANTE O
real prmperty or by the Pukliz Rectuds /b proneadings by & puble ageacy WaT MQy FAIu IS Wees O RIscommnys oF Botices of suck
Broceedivgs, wheeber oo not Showe by B meaoeds of Dueh sgeary or by the Poblic Recools

. oy ferm, sighnn, soeeeers, or claiemg Thar e not shown by the Pubile Recrofs Bt et could ke aspanained by an incpeetion of the

Land or they mary Be guievred by paveous i posseisicn of e Tand,

Egzmemayng, Lsws oo snrancheanras o gleims thereod, not thown by e Public Records

Any sseenachosssr, sevedognce viglitios, yRrton, oF sverse chiTowaEnce sffeorng the Tide et woudd be figioced by %

weure gl compiee und sprvey of the Lawt el not shown by te Public Recoods.

5. fu) Uspavesnedd wining tJims; (b)) reeervaniong OF SoEpUons & pemers o i A AUTICHINg e intoaece Themad, {C) wader rights,
claimg o Gie o swser, Bhather oo 0ot the mates excepoed undee ), (¥, o [o) are dhorwy by Be Publo Keccels.

6§ Any Lew covightro g Een for sevvipes, lebow oo muineriad vot shome by the Poblic Reconds

PARTII

o adMiriow w the marmes ser foorh o Pam I of %is Schadicls, the Tirle i subiect o e following and the Compeny usuess
agudngt leg o Samages soiniined in e eemen Ther ey are wot pkorines 1o e Taw 08 the Joed Mg

#m

Attpchonent One (6-5.147

€ Calticrnita Land Titie Ascoctation. Al righis reserved.

The use of thvis Foem s resircted to CLTA subsonbers o goog stancing 25 of the date of Use. &) oiter uses are orobibled,
Rzprinten urder licarse of sxcress ssemssion fom the Caforaa tend THe Assaciatinn,
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Flle No: 615674782

2006 ALTA OWNERS POLICY (D6-17-06)

EXCLUSIONS FROM COVERAGE

The Dllowing memers gy sysraisly syrluded from e covensge of tul poliny, and e Compiny Wil ot pay lo6k oF QAmMLRE, L0675,
ATDIneys Thes, OF Mpactes AT sxize by resson off
L fed Az lew, crfiveves, gl or govemmsengd regulezion fnciulicg tops relating il wed Ioning vSicTng, regulating,
PeoRBRAL, O MISHLE 1O
fiy  the oooupaxcy, wbe, oF eajoyment of the Tand,
iy Yhe dgmomy, dimerdines, OF WKAT0N of dBYy Impro ey arecmed O Tha Land;
fafy e subdivision of laxd; o
vy esvirtoeeandl EomEtoD;
o fe effert of say iokimon of these ws, Cusinanres, or goiercmennl Yegauticas  This Exclusice 14} Soe0 BT Dty
o Tonir ke ecveripe pEovilied voder Coversd Rk 5.
(b Ay governmesngl police power. This Excision I(h) Soes 00 wolty or limit the (Overige provided under Coveel Rick 8,
Righas of ecimew: Somsiin, This Exclusion does sormofify or Reis B4 oovenge provifed goder CoverpS Risk T o0 §
Defeer, lians, spcuwmboances, gdverss claims, o O Macorcs
(&) ereared, guffered sspowet, or sgeesd 10 by e s g,
by oot Kncomn o the Compiay, 8ot recovied {n the Public Recoxdic ¢7 Dane of Poliry, bur Koo 1o the Tnsueed Clgimuees god 16
Siscirsed bv wring 1o the Coampamy by he Inowes Clainanr price m e Aue e houred Cleivant Yecume ia ouoed waler this

ut b

policy;
feh  resulting i =0 ogs 0 Qedage to Be Docued Claivant,
8 smmohing or cyegred Sudsegusat 1o Dase of Policy (howeves, TN Anes BOT Z0lify oo Limuy e covevage provided under Coversd
Risk § and 1 oF
e} resulring in loss or Spmegr Tatwould 5on ave been susteined if the Tugured Chiiweayr had peid value for the Tide.
4, Awy cleim, by vesson of the cpemstics of Sbdersl bazlouptoy, suie eolvency, oF Similr ceediscen” dgkm laws, thay dhe TEXRLN
waming he Tivle ks hown ik Schalule A, i
(& & Beudoleo conveyince oF Feoddent ooty or
by & poefiresnisl yaosfer By gy repson B0t swred s Coveesd Rk § of s polioy
5 Ay ben o vde Tife for recl SmTe XeS OF aSteEtmens Inposed by goversmennil SUNCKTY Ll tredTel o sTrhing bevrees Dute of
Policy and the Az of veroofling of the deed oy ofter instruener of moncfy in s Public Records het vess Tide i shone it Sadule
A.
The ahove policy form ey 3 igseed 10 L%l sitker Smadert Coversge oF Bxmafind Cooensge. In afiniog 10 the adove Euclusicas
Troen Covnrpge, he Exceptions fom Soversgs o & Sundars Covarige pokicy will ales inctude the Sliosing Pvrsprions Sum Coven ge:
EXCEPTIONS FROM COVERAGE

This policy 4060 R0t DnTure SERCT MSE OO Sawrage, wnd The Company Wil BOT pEY COST, AIDNENeyS” TR O swpenses, WAt gxice by
s o

The a¥owe policy o mey be issued oo pfford sither Suadert Toversge or Evvended Coverpge. Io adfivioe o the bave Evelucioas
B Coverege, the Exceprions froxs Coversge v 4 Sundaed Covernge policy will alse inctode ke Slfowing Pyreprions fom Covepge:
1. (%) Tewss oF esgessmarn; thay qow woT ROy &0 tianing liees by W reeords of kiry TSGR Rtoalry Tar Jevies INes OF GRESSUIMSNTE SO
rexl porpesty o7 by the Poblic Reeonls (b procesdings Ty & poblic ageacy Thar By Fecuiy in %Xes OF GSSESRNtens, or noaired of suck
peiealings, whedker or noTibows by e reeords of suck ageney o By the Pablic Recouds
Awy 20w, Hghts, Someresys, o clelms et uee oo Shows i the Pukbe Resords Bur ther coald be ascermined by & Ruspection of e
Lawd o et may e assemed by pevsows i posesssicn of e Land
Eggemenn;, liawg oy suporedogness & dlaiveg themed, vot dhywy by e Pullic Racupds.
Awy escengotonses ercrolignts ViOWRTos, waSipnoe, of siverss coTgrecuace sffecming he Tide dher woudl ke Siscioomd by an
SLeursTe and tomplene Jond rorvey of e Lead yof et g 207 owy by the Podlic Receotls.
{5} Unpatenned Siining cllms; ) FeSsrveniong oF SRCpLILS i pateses oF i A ambesng the wonasss thaeecd, (0 wany vighes,
CHIME 0F TAle W0 Wetey, Whethey G 407 The MATHT exoepied unier [0, (b, <o {2 &2 SROWE Yy e Public Recsess.
B, oy Les orvighe o Bss Do services, bor oo maneriad xon dhesn by the Pobdic Recoods
T Warieble sxospnons Ford &8 Wxes, sacemarns, CTEAR'S, ez shiowy hepe,

+

il

[2]

Anzchment Ome {6.5-14%

€ Catfornia Land Titie Assoctation. All fdghts reserved.

Tne use of this Form is restrcted o CLTA subsorbers n good standing s of the date of use. 4% Other uSes ars DIThDRed
Reormes under license or exzeess parmission from the Caffor-ea tane Te Assocation.
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File No! 515674763

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (12-02-13)

EXCLUSIONS FROM COVERAGE

The Dllowicg mames e expresly exzlalisd fioun e coveeage of This policy axs te Comypany will 60T pay 1oss oF demage, CORZ,
ancrmeys” fees or supenges which srice by seasn of
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fiaky the subdivision of lgnd; or
I‘W} envirnpeearil proaeetion;
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Arachement One (E-5-14)
& Cailifornia Land Title Assoctation. Al rights raserved.

The use of this Form i restricted o CLTA subsonbars i goog stanting 25 of the oate of use. A5 other uses are probibled.
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Flia Mot 515674763

- : Lawyers Title Company

(@) LawyersTitle 3450 Vine Strese Sule 300
» Riverside, CA 92507
Prone: {951} 774-082S

Fax:{ )

Order No. 615674763

Notice of Available Discounts

Pursuant to Section 2355.3 in Titte 10 of the Califorrda Code of Regulations Fidelity Natlonal Financial,
Inc. andd Its subsidiaries ("FRF™} must deliver & notice of each discount avaliable under our current rate
flitng zlong with the delivery of escrow Instructions, @ preliminary report or commitrnent. Fease he
aware that the provision of this notice does not constitute a walver of the consumer’s right to be
charged the filed rate. fs such, your transaction may net quatify for the below discounts.

Yo are encouraged to dgiscuss the appicabdity of one or more of the belcw discounts with @ Company
representative. These discounts are generzily desoribed below: consull the rate manual for @ full
description of the terms, conditions and requirernents for such discount. These discounts only apply to
transactions Involving services rendered by the FNF Familly of Companies. ThE notice only applles to
transactions Invoiving property Imgroved with a one-to-four family residentizl dwelling.

L EX R kL]

ny

LTC -~ Lawyers Title Compa CLTIC - Commonveaith Land Title Insurance Co.

Avallabje Discounts

DISASTER LOANS (CLYIC)

Tre charge for 2 Lenders Policy {Stamdard or Extended Cowverage)] covering the finandng or
refinancing by an owmer of record, within 24 months of the date of 2 dedaration of & disaster area by
the government of the United States or the State of California on any land located In sald ares, which
was partiaily or totally destroyed in the disaster, wil be S0% of the appropriate Ute Insurance rate.

EMPLOYEE RATE (LTC and CLTIC)

Ng charge shall be made to empicyess (Incluging employees on approved retirement) of the Company
or s underwritten, subsidiary or affiliated title companies for policies or escrow services In connection
with financing, refinancing, sale or purchase of the employees’ bona flde home property. Walver of
such charges ks authorized obly In connecticn with these coste which the employee would be obligated
tc pay, by estabiished custom, as & party to the transaction,

otice of Availeblie Discaunt Mod. 1072172011

LuTa Prefiminary Report Form - #Modified (11-17-06)
Page L7
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FIDELITY NATIONAL FINANCIAL
PRIVACY NOTICE

Flaelity Nationat Financial, Inc. ang its majority-cmned subsidiary companies (collectively, “FNF."
“our,” or “we") respect and are committed to protecting your privacy. This Privacy Notice explains howr
we collect, use, and protect personal information, when and to whom e discicse such Information,
and the cholces you have about the use and disdosure of that Information.

Types of Information Coliected
We may collect two types of Information from you: Perscnal Informaticn and Browsing Information.

Personal Information.
FNF may collect the following categornes of Perscnal Information:

. contact Information {.g., narne, address, phohe number, emal address};
- demcgraphic Information {e.g., date of blrth, gender, marital status);
. ldentty Information {(e.g. Soclal Security Number, driver's license, passport, or other

government ID number);
financial account Informaticn {e.g. fean or bank account information); and
other personal Information necessary to provide products or services to you.

Hrowsing Information.,
FNF may automatically collect the following types of Browsing Information when you access an FNF
website, online service, or application (sach ap “FNF Website™) from your Internet browser, computer,

andsor mablle device:

. Internet Protocod (IP) address and cperating system:

. prewser version, language, and type’

. domaln name systeam requests; andg

» browsing history on the FNF website, such a¢ date and Hme of your +isit to the FHF Website

and visits to the pages within the FNF ‘Website.

How Personal Information is Collected
we ray collect Persenal Information about you from:

- information we receive from vou on applicaions or other forms:
. information about your transactions with FNF, cur affiliates, or others; and
. informaticn we recelve from consumer reporting 2gencies and/or governmentsl entities, efther

directly fram these ertities or through others.

orm

SiRid)g L

If you visit or use an FNF Website, Browsing Infermation may be collected during your VIS Like most
webshes, cur servers automatically log each wisitor to the FHF Website and may collect the Browsing
information described above. We use Browsing Information for system administration,
troubleshooting, fraud Investigation, and to Improve our websites, Browsing Information generally
does not revesl anything persanal sbout you, though If you have created a user account for an FNF
Webslte and are logged Intc that account, the FNF Website may be able to link certain browwsing
activity to your user account.

g

Other Onkine Specifics

Cockles. When you visit an FHF Website, & “cockie” may be sent to your computer. A cookie I 3 small
plece of gata that ks sent to your Internet browser from a web server and stored on YOUT Computers
hard artve. Information gatherad using cockles helps US Improve your user experience. For example, &
cookle can help the website inad properly of Can customize the display pege based on your browser
type and user preferences. You tanh choose whether or not to accept cookies by changing your
Internet brocivser settings. Be aware that doing so may Impalr or Imit scme functicnality of the FHF
Website.

Web Beacons,
e use web beacons to determvine when and how many times & page has been vigwed, This
Information 12 used to Improve Gur websites,

Do Not Track,
LCurrertly our FMNF Websitee do not respond to Do Mol Track” features enabled through your Browser.

Ravieas Way 4, 3018 Copyrght $ 2018, Figalty Mationyl Financial, Inc. A¥ Rights Raserved
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Links to Other Sites,

FNF Wabsites may contain links to other websites. FIF is not responsible for the privacy practices or
the content of any of those other websites. We advise you to read the privacy policy of every website
you VISI.

Use of Personal Information
FNF uses Personal Information for three main purpases:

. To provide products and services to you or in connection with a transaction Invelving you.

- To Improve cur products and services.

- To communicate with you about cur, our affillates”, and third parties’ products and services,
Jointly or Independently.

When Information Is Disclosed
Ve may make disdosures of your Personal Information and Browsing Information in the fellowing

circumstances:

. to enable us to detect or prevert criminal activity, fraud, materal misrepresentation, or
rondieclosure;

- to nonaffiliated service providers who provide or perform services or functions on our behalf
and who agree to use the Information anly to provide such services or functions;

- to nonaffiliated third party service providers with whom we perform joint marketing, pursuant
to an agreement with them to jointly market financial products or services to you;

L to law enforcement or authorities in cormection with an Investigation, or In response to a
subpoena or court order; or

» in the good-faith belief that such disclasure Is necessary to comply with legal process or
applicable laws, or to protact the rights, property, or safety of FINF, Its customers, of the
public.

The faw does not require your prior authartzation and does not allow you to restrict the disclosures
described above. Additionally, we may dieclose your iInformation to third parties for whom you have
given us authorization or consent to make such disclosure. We do not otherwise share your Personal
Information or Browsing Information with ronaffillated thind parties, except as required or permitted

by faw.

we reserve the right to transfer your Personal Information, 8rowsing Information, and any ather
information, In connection with the sale or other disposition of &l or part of the FNF business and/or
assets, or In the event of bankruptcy, recrganization, Insclvency, recetvership, or an assignment for
the berefit of creditors. By submitting Personal Information andfor Browsing Information to FNF, you
expressly agree and consent to the use andfor trarsfer of the foregoing Infarmatien In connection with
any of the sbove described procesdings.

Please see “Chotces with Your Information” to learr the disclosures you can restrict,

Securfity of Your Information

Ve mairtaln physical, slectrenic, and procedural safeguards to guard your Personal Information. We
fimit access to nonpublic personal information abeut you to employees who need to know that
information to do their job. When we provide Personal Information to others ac discuseed in this
Privacy Notice, we expect that they precess such information In compliance with our Privacy Nebice
and In compliance with applicable privacy laws.

Cholces With Your Information

If you do Rot want FRF to share your information with cur affillates to directly market to you, you may
send an "opt cut” request by emall, phone, or physical mall as directed at the end of this Privacy
Hotice. We do not share your Personal Informatior with ronaffiliates for their use to direct market to
you.

whether you submit Personal Information or Browsing Information to FRF is entirely up to you. If you
decide not to submit Personal Information or Browsing Information, FNF may not be able to provide
certain services or products to you.

we will net share your Persenal Information or Browsing Infermaticn with nenaffiliated third parties,
except s parmitted by Califormia law.

Ravised M2y &, 2058 Coppright © 2048, Fideuty Hationa! Fingncly, Ing. A4 Rights Reservad
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PART QF THE USA TODAY NETWORK

PO Box 23430

Green Bay, W] 54305-3430

Tel: 760-778-4578 / Fax 760-778-4731
Email: legals@thedesertsun.com

PROOF OF
PUBLICATION

STATE OF CALIFORNIA SS.
COUNTY OF RIVERSIDE

RIVERSIDE COUNTY-BOARD OF SUP,
4080 LEMON ST

RIVERSIDE CA 92501

I am over the age of 18 vears old, a citizen of the
United States and not a party to, or have interest in
this matter. I hereby certify that the attached
advertisement appeared in said newspaper (set in
type not smaller than non pariel) in each and entire
issue of said newspaper and not in any supplement

- thereof on the following dates, to wit:

05/08/19

I acknowledge that I am a principal clerk of the
printer of The Desert Sun, printed and published
weekly in the City of Palm Springs, County of
Riverside, State of California. The Desert Sun was
adjudicated a Newspaper of general circulation on
March 24, 1988 by the Superior Court of the
County of Riverside, State of California Case No.
191236.

I certify under penalty of perjury, under the laws of
the State of California, that the foregoing is true and
correct.. Executed on this 8th of May 2019 in
Green Bay, WI, County of Brown.

DECLARAN
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COUNTY OF RIVERS
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AN.ORDINANGCE OF THE COUNTY OF

RIVERSIDE
AUTHORIZING A PUBLIC LEASEBACK
O FINANC OSTS OF CON-

The ‘Boatd .of Super
County -of Riverside o

Supervisors of the Co
side-finds. that:
a. internal’ Revenue Co

(“Section 148"
BOARD OF SUPERVISORS OF THE
COUNTY OF RIVERSIDE, STATE OF

CALIFORNIA

ORDINANCE NO. 932

FINDINGS.

AN ORDINANCE OF THE COUNTY OF

RIVERSIDE
AUTHORIZING A PUBLIC LEASEBACK
TO FINANCE THE COSTS OF CON-
STRUCTION OF LIBRARY BUILDINGS
IN DESERT HOT SPRINGS, MENIFEE,

AND FRENCH VALLEY

The Board of Supervisdrs of the
County of Riverside ordains. as fol-

lows: .

Section 1. FINDINGS. The Board of
Supervisors of the County of River-
side finds that:

-a. Internal Revenue Code Section 145
(“Section 145") defines a qualified
501(c)(3) bond as any private activity
bond issue if, among. other require-
ments, all the property which is to be
provided. by the net proceeds of the
issue is-owned by a 501(cX3) organi-
zation or governmental unit. Bonds
issued pursuant to Section 145 may
qualify as tax-exempt obligations
upon compliance with the require-
ments set forth in the Revenue Pro-
cedure.

b. CFP Riverside, LLC (“CFP") has
been formed as a nonprofit limited
liability company for the purpose of
designing, permitting, constructing,
operating, and maintaining three
new tibrary buildings and re?ated fa-
cilities in Desert Hot Springs, Meni-

fee, and French Valley, California .

(the “Project”) for use by the County
of Riverside (the “County”). )
¢. The County as the owner of the
land on which the Project will be
constructed (the "La‘nd”S will enter
into a ground lease of the Land with
CFP (the “Ground Lease”).
d. In order to finance the Project,
CFP proposes to issue tax-exempt
bonds, to be designated. as the
501(c)(3), Non-Profit Tax-Exempt,
Lease Revenue . Bonds (Riverside
County Library Facilities Project), CFP
Riverside, LLC, Series 2019 in an ag-
dregate principal amount to be de-
termined (the “Bonds"”),
e. CFP proposes to enter into a Facili-
ties Lease Agreement (the “Facilities
Lease”) under which CFP will under-
take the Project and lease the Prem-
ises (as such term is defined in the
Facilities Lease) to the County,
f.. Payments by the County of rent
under the Facilities Lease will be
used to pay debt service on the
Bonds, but the Bonds will not in any
way constitute an obligation or debt
of the County. .
g. The Revenue ' Procedure requires
that, within one year prior to issu-
ance of the Bonds, the County - ap-
prove - the nonprofit corporation
(CFP) and the bonds to be issued (the
Bonds) and aaree to accept title to
the Project when the Bonds are re-
tired.
h. The Project is necessary to meet
the County's needs for facilities to
provide library services to residents
of the County.
i. The County does not wish to un-
dertake directly the governmental

i 7.

i

riaﬂng
{ Section 2. . PURPOSE.

e AR O

LIC LEASEBACK.

burden associated with deveiopment
of the Project, and has determined
that the proposal by CFP is the most
efficient means for managing the fi-
nancing, construction and operation
of the Project.
j..The transaction as proposed consti-
tutes a. public - leaseback that the
County’ wishes to approve in accord-
ance with Section 54241 of the
Government Code.
k. Environmental review wilt be com-
pleted before any development
would occur for the Project.
The purpose
.of this ordinance is to authorize a’
public leaseback to finance the casts
of construction of the library build-
ings in the Desert Hot Springs, Meni-
fee and French Valley areas of River-
side County.” . : :
Section 3. "AUTHORITY.  This ordi-
nance is adopted pursuant to
g:lzifornia Government Code Section
41

Section 4. AUTHORIZATION OF PUB-
The  public
leaseback as set forth in this ordi-
nance is authorized.

a. Upon completion of negotiations
of ‘the Ground Lease and Facilities
Lease, the County shall consider ap-
proving and authorizifng execution
of said leases. The final schedule of

monthly rent. payments due under.

the Facilities Lease shali be deter-
mined and added as an exhibit to
the Facilities-Lease upon. the issuance
and sale of the Bonds.

b. The County hereby requests that
CFP lease the Land pursuant to the
anticipated Ground Lease and under-
take the Project, and thereby relieve
the County of the governmental bur-
den thereof. The County hereby ap-

ity shall not affect the other provi-

proves CFP solely for the purposes of |

approving the issuance by it of the
Bonds to finance the Project under
the -Revenue Procedure. The Bonds
shall not be an obligation of the
County or any other agency or subdi-

vision of the state of California, sub- -

ject to entering into the Ground
Lease and Facilities Lease. The Coun-
tK further agrees to' accept title to
the 'Project financed by the Bonds,
including any additions to the Prem-
ises, when the Bonds are discharged.
At such time, title to'the Project fi-
nanced by the Bonds will be transfer-
red to the County at no additional
cost.

<. To the extent necessary to meet
the conditions of paragraph (d)(2) of
United States Securities and Ex-
change Commission Rule 15¢2-12, as
applicable to a participating un-
derwriter or  remarketing ' agent
for Bonds, the County is hereby au-
thorized to enter into an undertak-
igg in a form acceptable at the time
to the participating underwriter or

rbemarketing agent, as the case may ]
e

- d. Al appropriate officers of the

County . are authorized = to - take
any actions and. to execute docu-
ments as in their judgment may be
necessary or desirable: in order to
carry out the terms-of, and com-
plete the transactions contémplated
by, this action. All acts taken and all
approvals and agreements previously
- made pursuant to ‘the authority of
this action but prior to the effective
date hereof are hereby ratified and
confirmed.

e. This ordinance shall be published
befare the expiration of fifteen (15)
. days after its passage and adaoption
pursuant to - California. Government
Code Section 25124, h

Section 5. SEVERABILITY. If any pro-

vision, clause, sentence or paragraph
of this ordinance or the application
thereof to any person or circumstan-
ces shall be held invalid, such invalid-

- T v s

sions of this ordinance which can be
given effect without the invalid pro-

‘vision or application, and to this end,

the provistons of this ordinance are
heregy dedlared to be severable.
Section 6. EFFECTIVE DATE. This or-
dinance shall take effect thirty (30)
days after its adoption.

Kevin Jeffries, Chairman of the Board
I HEREBY CERTIFY that at a regulac
meeting of the Board of Supérvisors
of said County, held on April 30,
2019, the foregoing Ordinance con-
sisting of six (6) secfions was adopted
by said Board by the following vote:

AYES: Jeffries, © Spiegel,
Washington and Perez

NAYS: None

ABSENT:  Hewitt ,

Kecia R. Harper, Clerk of the Board
By: Karen Barton, Board Assistant
Published: 5/8/2019
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Fovernment Luode.
k: Environmental review will -be com-
pleted before -any development

would occur-for the Project.

Section.2. PURPOSE. The purpose
of this ordinance is lo- authorize a
public leaseback to finance the costs
of construction: of the library build-
ings-in the Desert Hot Springs, Meni-
fee and French Valley areas of River-
side: County.

Secfion 3. AUTHORITY. This ordi-
nance is adopted pursuant. 1o
California: Government Code Section
54241,

Section 4. AUTHORIZATION OF PUB-
LIC LEASEBACK. The.  public
leaseback as sst forth in this™ ordi-
nance is-authorized.

a, Upon completion. of negotiations

of the Ground lLease and Facilities
Lease,'the County shall consider ap-
proving and authorizing execution

of said leases. The final scheduie: of
monthly rent payments due ‘under
the Facilities Lease shali be deter-
mined and added ‘as an .exhibit to
the Facilities Leaseupon the issuance
and sale of the Bonds.

b. The County hereby requests; that
CFPlease the Land pursuant 10 the
anticipated Ground Lease and under-
take the Project;. and thereby. relieve
the ‘County of .the governmental bur-
den thereof. The. County. hereby ap-
proves CFPsolely for the purposes of
approving the issuance by it of the
Bonds 1o finance the Project under
the Revenue Procedure:: The Bonds
shall not bé an ‘obligation of the
County or any other ‘agency or subdi-
vision- of the state of California, sub-
ject. o entering into the Ground
Lease and Facilities Lease. The Coun-
ty further agrees to accept title to
the Project financed by the: Bonds,
including any additions 'to the Prem-
ises, when ‘the Bonds are discharged.

At such time, title to the Project fi-
nanced by the Bonds will be transfer-
red to the Counly at no -additional

cost.

c. To the extent necessary lo meet
the .conditions of paragraph (d)(2) of
United -States Secuwities. and Ex-
change Commission Rule 15c2-12, as
applicable: to a participating .un-
derwriter  or remarketing  agent
tor Bonds, the County is hereby au-
thorized 1o enter into an undertak-

ing in a form acceptable at the time
to- the participating: underwiiter or
remarketing agent, as the case may

be.

d.-Alf appropriate  officers of the
County are authorized to take
any actions and to execute docu-
ments as in their judgment may be
necessary or desirable in order to
carry out the terms of, and com-
plete the transactions contemplated
by, this action. All acts taken and all
approvals ‘and agreements previously
made pursuant to the authority of
this action but prior to the effective
date hereof are hereby ratified and
confirmed.

e, This ordinance shall be published
before the expiration of filteen (15)
days after its passage and adoption
pursuant to California Government
Code Section 25124.

Section 5. SEVERABILITY.If any pro-
vision, clause, sentence or paragraph
of this ordinance or the application
thereo! to any person or circumstan-
cesshall be held invalid, such invalid-
ity shall not affect the other provi-
sions of this ordinance which can be
given effect without the invalid pro-
vision or application, and fo this end,
the provisions of this ordinance are
hereby declared to be severable.
Section 6. EFFECTIVEDATE. This or-
dinance shall take effect thirty (30)
days after its adoption.

Kevin Jeffries, Chairman of the Board

| HEREBY CERTIFYthat at a regular
meeting of the Board of Supervisors
of said County, heid on Aprii 30,
2019, the foregoing Ordinance con-
§istinglof six (6) sections was adopted
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DY Sal0 B0dra oy e 1nowing voie:
AYES: Jeffries, Spiegel,
Washington and Perez

NAYS: None

ABSENT: Hewitt
Kecia R. Harper, Clerk of the Board

By: Karen Barton, Board Assistant
Published: 5/8/2019
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