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

ITEM: 3.27
(ID#17312)
MEETING DATE:
Tuesday, October 26, 2021

FROM : TLMA-TRANSPORTATION:

SUBJECT: TRANSPORTATION AND LAND MANAGEMENT AGENCY/TRANSPORTATION:
Approval and execution of the Road and Bridge Benefit District Project Agreement between
French Valley Marketplace, LLC, and the County of Riverside associated with Plot Plan No.
26344 and Parcel Map No. 37404, District 3. [$464,565 Total Cost - Road and Bridge Benefit
District 100%]

RECOMMENDED MOTION: That the Board of Supervisors:
1. Approve the Road and Bridge Benefit District Project Agreement between French Valley
Marketplace, LLC, and the County of Riverside associated with Plot Plan No. 26344 and
Parcel Map No. 37404; and
2. Authorize the Chair of the Board of Supervisors to execute the same.

ACTION:Policy

, Diyector of Transportation 9/27/2021

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.

Ayes: Jeffries, Spiegel, Washington and Perez
Nays: None Kecia R. Harper

Absent: Hewitt Clerk of the Bo —_
Date: October 26, 2021 By:
b {0 Transp. Deputy
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,

STATE OF CALIFORNIA

FINANCIAL DATA Current Fiscal Year: Next Fiscal Year: Total Cost: Ongoing Cost
COST $ 464,565 $ 0 $ 464,565 $
NET COUNTY COST $ 0 $ 0 $ 0 $

SOURCE OF FUNDS: Road and Bridge Benefit District (100%). No RGBS [ et

General Funds will be used on this project.

For Fiscal Year: 21/22

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary

French Valley Marketplace, LLC (Developer) is developing a commercial project known as French
Valley Marketplace located at the northeast corner of Winchester Road (SR-79) and Thompson
Road.

The Developer is conditioned to construct improvements on Winchester Road (SR-79), which
include resurfacing of two (2) northbound lanes and a raised median along their frontage. These
road improvements are identified facilities under the County of Riverside (County) Southwest Area
Road and Bridge Benefit District (RBBD).

The Developer and the County desire to enter into this Road and Bridge Benefit District Project
Agreement (RBBD Agreement) to provide a means by which the Developer’s eligible costs for
construction of certain road improvements are offset against the Developer's obligation to pay the
applicable RBBD fees for the Project. The Developer would be eligible to receive
credit/reimbursement from the Southwest RBBD Program in an amount set forth in this RBBD
Agreement. Upon completion of the improvements, acceptance by the County and verification of
actual costs, the County Transportation Department will determine the actual credits/reimbursement
due to the Developer.

Impact on Residents and Businesses
The improvements along the Winchester Road (SR-79) will improve traffic flow and is a facility
identified in the County General Plan.

Additional Fiscal Information
RBBD cash reimbursement is subject to availability and programming of funds received by the
County Southwest Area RBBD.

ATTACHMENTS:
Vicinity Map
RBBD Agreement

Page 2 of 3 ID# 17312 327




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

—

e
'iéson\FaTin\ Principal Management Analyst  10/19/2021 Gr

. Priapfos, Di}ectorCounty ounsel
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Trans Contract No. 21-05-008
PROJECT AGREEMENT
ROAD AND BRIDGE BENEFIT DISTRICT
(SOUTHWEST AREA — Winchester Road-SR79)

THIS AGREEMENT (this "Agreement"), between the County of Riverside, a political
subdivision of the State of California, hereinafter referred to as the "County,” and French
Valley Marketplace, LLC, a Delaware limited liability company, hereinafter referred to as the
“‘Developer”.

RECITALS

WHEREAS, the Board of Supervisors (the "Board") of the County of Riverside (the
"County") pursuant to Section 66484 of the California Government Code and Chapter 16.28
of the Riverside County Code ("Chapter 16.28"), at the conclusion of a noticed public
hearing on August 28, 2001, which was ratified by the adoption of Resolution No. 2001-317
on September 25, 2001, reestablished the Southwest Area Road and Bridge Benefit District
(the “Southwest District”) which consisted of more than one Zone and established a fee
schedule for each Zone to fund a specified percentage of the estimated construction cost
for those designated facilities within each Zone; and

WHEREAS, the County, by Resolution No 2002-238 adopted on June 25, 2002, has
amended the list of designated road and bridge improvements whose construction costs
are to be funded by Zone D of the District and the road and bridge improvement fee
schedule for Zone D of the District, and the current applicable fee schedule for properties
within the Zone D of the District is established by Resolution No. 2002-238; and

WHEREAS, Developer presently owns or has owned property that is located within
Zone D of the District, and this property has received development approval from the
County as Plot Plan No.26344 and Parcel Map No. 37404, as shown on Exhibit A which is
attached hereto (the “Property”); and

WHEREAS, the Property consists of 21.16 acres of commercial development; and

WHEREAS, as a condition of development of the Property, the Developer is required
to construct road improvements on Winchester Road (SR-79) to include a raised median
and resurface two (2) north bound lanes that are identified on Exhibits B and C, which is
attached hereto (the “Improvements”); the design and construction costs reimbursement of
the Project will be based on actual costs and are not to exceed what is set forth in Exhibit
D, respectively, that is attached hereto and, by this reference made a part hereof; and

WHEREAS, the Improvements are designated as road improvements the
construction costs of which are to be funded by the District; and

WHEREAS, the Developer has developed all of the Property; and

RBBD Project Agreement
PP26344/PM37404 Winchester Road (SR-79)
French Valley Marketplace, LLC
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Trans Contract No. 21-05-008

WHEREAS, the County, assuming the Project is constructed as if it is to be
constructed under the direction and supervision or under the authority of the County, and
can be funded by the District, consistent with Resolution 2002-238, based on actual cost in
an amount not to exceed $464,565 as shown on Exhibit D; and

WHEREAS, the Developer has requested to enter into an agreement with the
County by the terms of which it can be reimbursed or receive credit from fees that the
District has collected or will collect in the future for actual construction costs in an amount
that is not to exceed the amount specified in Exhibit D; and

WHEREAS, the County estimates the total amount of District fees that can be
collected from the Property consistent with Resolution No. 2002-238 and the development
rights that have been approved by County to be $697,328.

NOW, THEREFORE, for good and valuable consideration and the mutual promises
contained herein, it is agreed as follows:

Section 1. Purpose of the Agreement: Following execution of this Agreement,
the Developer shall cause, consistent with Sections 3 through 12, below, the Project to be
designed, engineered and constructed as if it had been constructed under the direction and
supervision or under the authority of the County, and the County shall pay or credit the
Developer the Reimbursement Amount consistent with Exhibit D in conformance with
Section 6, below.

Section 2. Definitions: Unless otherwise specifically defined in this Agreement,
all terms will have the meaning ascribed to them by the Rules and Regulations for the
Administration of Road and Bridge Benefit Districts of the County of Riverside.

Section 3. Preparation and Approval of Plans and Specifications: To the
extent that it has not already done so, the Developer shall cause plans (the "Plans") to be
prepared for the Project. The Developer shall obtain the written approval of the Plans from
County. The Developer shall provide a copy of the Plans and specifications to the Director
of Transportation Department of the County, or his/her designee (the "County Engineer").

Section 4. Duty of Developer to Construct: To the extent authorized by law,
County will grant the Developer any license and/or permit required from it to allow for the
construction of the Project as approved by County. The Developer shall perform all of its
obligations hereunder and shall conduct all operations with respect to the construction of
the Project in a good, workmanlike and commercially reasonable manner, with the standard
of diligence and care normally employed by duly qualified persons utilizing commercially
reasonable efforts in the performance of comparable work and in accordance with generally
accepted practices appropriate to the activities undertaken. The Developer shall not be

RBBD Project Agreement
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Trans Contract No. 21-05-008
relieved of its obligation to construct the Project and cause title to the Project to be
conveyed to the County even if the Reimbursement Amount is less than the actual cost of
the Project. Notwithstanding the foregoing, nothing set forth in this Agreement shall be
construed to require the Developer to perform any work requiring a contractor’s license, nor
shall the Developer be deemed to be performing construction services pursuant to this
Agreement.

Section 5. Acquisition of County Facilities: The Developer hereby agrees to
convey to the County and the County hereby agrees to pay to the Developer the
Reimbursement Amount for the Project, subject to the terms and conditions hereof.

The Reimbursement Amount is to be paid solely from fees collected or to be
collected by the District and designated for the cost of construction of the Project and the
County shall not be obligated to pay the Reimbursement Amount except from amounts held
by the District for such purposes.

Section 6. Payment of the Reimbursement Amount: The Developer accepts
that this Agreement does not serve to stop the County from making further adjustments to
the District Fee, by amending the District, consistent with State law. The Developer
acknowledges that the Board will annually consider adjustments to the District Fee. The
parties agree that the dollar amount of any fee credit to be earned by the Developer
pursuant to this Agreement will be determined by the actual cost of construction incurred
not to exceed Exhibit D. The maximum allowable reimbursement amount will be based on
the reimbursement scheduled established by the District at the time the Developer pays
District Fees. Additionally, cash reimbursement is subject to availability of funds received by
the District which may include reimbursement over a period of time.

(a) Upon recordation of a Notice of Completion for the Project and acceptance of
the Project by the County Engineer, the Developer shall submit a billing to the
County Engineer requesting determination of the actual cost of the Project and the
District Fee credit. The reimbursement amount of the earned fee credit is to equal
the actual cost incurred in an amount not to exceed what is set forth in Exhibit D in
constructing the Project. The Developer is to supply all documentation requested by
the County Engineer in determining the actual construction cost of the Project. The
County Engineer is to use his best efforts to determine the amount of the earned fee
credit within thirty (30) calendar days of receipt of the bill submitted by the
Developer.

(b)  The County Engineer will provide the Developer written notice, in the form of
Exhibit E attached hereto (the "Credit Notice"), of the dollar amount of the earned
credit. If the dollar amount of the earned fee credit exceeds the dollar amount of the
District Fee that would otherwise be due from the Developer (the "Fee Credit
Excess"), the County Engineer will identify in the Notice that the Fee Credit Excess

RBBD Project Agreement
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Trans Contract No. 21-05-008
will generate either: (i) a cash reimbursement to the Developer or (ii) an earned fee
credit to offset the District Fee required on another approved parcel map to be
developed by the Developer within the District. Once completed, the Credit Notice is
to be executed and dated by the County Engineer and the Developer.

(c) If the dollar amount of the earned fee credit is less than the District Fee that
would be due from the Developer, the Credit Notice will so note. The amount of
credit to be applied with each District Fee payment on either a per unit or per acre
basis will be identified, and shall be based on prorating the earned fee credit over
those units which have not previously paid the District Fee in the first phase of Plot
Plan No. 26344 and Parcel Map No. 37404.

(d) If the Developer is issued one or more building permits prior to the date the
County Engineer accepts the Project and prepares the Notice of Credit, then the
Developer will have to pay the full District Fee for each permit issued, and upon
acceptance of the Project by the County Engineer, the County Engineer will note on
the Notice of Credit the full District fee paid to date of acceptance and make the
appropriate adjustment for the application of the earned fee credit consistent with
the subsections (b) or (c) above.

Section 7. Bid and Construction Requirements:

(a) In order to insure that the Project is constructed as if it had been constructed
under the direction and supervision, or under the authority of, the County, the Developer
shall comply with all of the requirements set forth in this Section.

(b) Prior to soliciting bids, the Developer shall submit a bid packet for review and
approval to the County Engineer. The contract for the construction of the Project shall be
awarded to the responsible bidder submitting the lowest responsive bid for the Project after
notice inviting sealed bids is given as required for public works projects pursuant to any
applicable provisions of the California Public Contract Code and the rules, regulations and
policies of the County. Upon opening of bids and prior to awarding the construction
contract, the Developer shall submit the lowest responsible bidder's bid to the County
Engineer for review and approval, which approval shall not be unreasonably withheld or
delayed.

(c) The Developer shall require, and the specifications, bid and contract
documents shall require all contractors, subcontractors, vendors, equipment operators and
owner operators, in each such case to the extent such individuals or entities are engaged
to perform work on the Project, to pay at least general prevailing wage rates to all workers
employed in the execution of the contract, to post a copy of the general prevailing wage
rates at the job-site in a conspicuous place available to all employees and applicants for
employment, and to otherwise comply with applicable provisions of the California Labor
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Trans Contract No. 21-05-008
Code, the California Government Code and the California Public Contract Code relating to
general prevailing wage rates as required by the specifications approved by the County
Engineer. The County has provided the Developer with copies of tables setting forth the
general prevailing wage rates, and the Developer hereby acknowledges receipt thereof.

(d) The Developer shall require each contractor, subcontractor, vendor,
equipment operator and owner operator, in each such case to the extent such individual or
entity is engaged to perform work on the Project, to provide proof of insurance coverage
satisfying the requirements of Section 12(g) hereof throughout the term of the construction
of the Project. Rather than requiring its contractors to provide such insurance, the
Developer may elect to provide the same for the benefit of its contractors.

(e)  Each contractor engaged to perform work on the Project shall be required to
furnish (i) labor and material payment bonds, and (ii) contract performance bonds, each in
an amount equal to 100% of the contract price naming the Developer and the County as
obligees and issued by a California admitted surety subject to the provisions of Section
995.660 of the California Code of Civil Procedure. All such bonds shall be in a form as
shown in Exhibit F. Rather than requiring its contractors to provide such bonds, the
Developer may elect to provide the same for the benefit of its contractors.

1)) The Developer shall comply, and shall cause each contractor, subcontractor,
vendor, equipment operator and owner operator, in each such case to the extent such
individual or entity is engaged to perform work on the Project, to comply, with such other
requirements relating to the construction of the Project as the County may impose by
written notification delivered to the Developer, to the extent legally required as a result of
changes in applicable Federal, State or County laws, rules or procedures.

(@0  The Developer shall require, and the specifications and bid and contract
documents shall require, all contractors, subcontractors, vendors, equipment operators and
owner operators, in each such case to the extent such individuals or entities are engaged
to perform work on the Project, to submit certified weekly payroll records to the Developer
for inspection by the County Engineer, and to furnish certified payroll records to the County
Engineer promptly upon request.

The Developer shall provide proof to the County Engineer, at such intervals and in
such form as the County Engineer may require, that the foregoing requirements have been
satisfied as to the Project.

Section 8. Licenses and Permits: To the extent authorized by law, County will
grant the Developer any license and/or permit required from it to allow for the construction
of the Project as approved by County. The form and content of said license and/or permit
shall be in form mutually acceptable to both the County and the Developer.

RBBD Project Agreement
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Trans Contract No. 21-05-008
Section 9. Modifications to the Estimated Cost Stated in Exhibit D: The
lowest responsible bid for the Project shall not exceed the amounts shown in Exhibit D
without a formal amendment to this Agreement. If during the course of construction of the
Project, the Developer is presented with a change order or set of change orders that would
increase the construction cost, the Developer must receive the approval of the County
Engineer before approving the change order(s). In no instance shall the total construction
costs, including any change orders, exceed the estimated costs shown in Exhibit D without
a formal amendment to this Agreement. Upon approving the change order, the County
Engineer will cause a formal amendment to this Agreement to be prepared, if necessary.
Failure to comply with this provision will result in the County not reimbursing or crediting the
Developer for any change orders.

Section 10. Inspection; Completion of Construction: The County Engineer shall
have responsibility for providing inspection of the work of construction of the Project to
insure that the work of construction is accomplished in accordance with the Plans and the
specifications approved by the County Engineer. County personnel shall have access to
the site of the work of construction at all reasonable times for the purpose of accomplishing
such inspection.

No later than ten business days after receiving notification from the County that the
Project has been constructed in accordance with the Plans, the Developer shall forthwith
file with the Riverside County Recorder a Notice of Completion pursuant to the provisions of
Sections 9550 et seq. of the California Civil Code. The Developer shall furnish to the
County a duplicate copy of each such Notice of Completion showing thereon the date of
filing with said County Recorder.

Section 11. Maintenance of Facilities; Warranties: The Developer shall maintain
the Project in good and safe condition until their acceptance by the County. Prior to the
acceptance of the Project, the Developer shall be responsible for maintaining the Project in
proper operating condition, and shall perform such maintenance as the County Engineer
reasonably determines to be necessary. As of the date of acceptance, the performance
bond provided by the Developer for the Project pursuant to Section 7(e) hereof shall be
reduced to an amount equal to 10% of the original amount thereof and shall serve as a
warranty bond to guarantee that the Project will be free from defects due to faulty
workmanship or materials for a period of 12 months from the date of acceptance, or the
Developer may elect to provide a new warranty bond or cash in such an amount. As of the
date of acceptance of the Project, the Developer shall assign to the County all of the
Developer’s rights in any warranties, guarantees, maintenance obligations or other
evidence of contingent obligations of third persons with respect to the Project.

Section 12. Insurance Requirements: Without limiting or diminishing the
Developer's obligation to indemnify or hold the County harmless, the Developer shall
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Trans Contract No. 21-05-008
procure and maintain or cause to be maintained, at its sole cost and expense the following
insurance coverage’s during the term of this Agreement. As respects to the insurance
section only, the COUNTY herein refers to the County of Riverside, its Agencies, Districts,
Special Districts, and Departments, their respective directors, officers, Board of
Supervisors, employees, elected or appointed officials, agents or representatives as
Additional Insureds.

(i) Commercial General Liability: Commercial General Liability insurance
overage, including but not limited to, premises liability, unmodified contractual
liability, products and completed operations, explosion, collapse, use of cranes, and
other heavy equipment and underground hazards, personal and advertising injury
covering claims which may arise from or out of Developer's performance of its
obligations hereunder. Policy shall name by endorsement the County and its
special districts, respective directors, officers, Board of Supervisors, elected officials,
employees, agents or representatives as Additional Insureds. Policy's limit of
liability shall not be less than $2,000,000 per occurrence combined single limit. If
such insurance contains a general aggregate limit, it shall apply separately to this
Agreement or be no less than two (2) times the occurrence limit.

(i) Vehicle Liability: Developer shall maintain liability insurance for all
owned, non-owned or hired vehicles in an amount not less than $1,000,000 per
occurrence combined single limit. If such insurance contains a general aggregate
limit, it shall apply separately to this Agreement or be no less than two (2) times the
occurrence limit. Policy shall name by endorsement the County, its special districts,
their respective directors, officers, Board of Supervisors, elected officials,
employees, agents or representatives as Additional Insureds.

(i)  Worker's Compensation Insurance: Developer shall maintain Workers'
Compensation Insurance (Coverage A) as prescribed by the laws of the State of
California. Policy shall include Employers' Liability (Coverage B) including
Occupation Disease with limits not less than $1,000,000 per person per accident.
Policy shall be endorsed to waive subrogation in favor of the County.

General Insurance Provisions - all lines:

(@)  Anyinsurance carrier providing insurance coverage hereunder shall be
admitted to the State of California and have an A.M. Best rating of not less than an
A:VIII (A:8) unless such requirements are waived, in writing, by the County Risk
Manager.

(b) The Developer's insurance carrier(s) must declare its insurance
deductibles or self-insured retentions. If such deductibles or self-insured retentions
exceed $500,000 per occurrence such deductibles and/or retentions shall have the
prior written consent of the County Risk Manager before the commencement of
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Trans Contract No. 21-05-008
operations under this Agreement. Upon notification of deductibles or self-insured
retentions which are deemed unacceptable to the County, at the election of the
County's Risk Manager, the Developer's carriers shall either: (i) reduce or eliminate
such deductibles or self-insured retentions as respects this Agreement with the
County, or (ii) procure a bond which guarantees payment of losses and related
investigations, claims administration, defense costs and expenses.

(c) The Developer shall cause their insurance carrier(s) to furnish the
County with (i) a properly executed original Certificate(s) of Insurance and certified
original copies of Endorsements effecting coverage as required herein; or (ii) if
requested to do so orally or in writing by the County Risk Manager, provide original
certified copies of policies including all Endorsements and all attachments thereto,
showing such insurance is in full force and effect.

(d)  Further, said Certificate(s) and Endorsements to policies of insurance
shall contain the covenant of the insurance carrier(s) that it shall provide no less
than thirty (30) days written notice be given to the County prior to any material
modification or cancellation of such insurance. In the event of a material
modification or cancellation of coverage, this Agreement shall terminate forthwith,
unless the County receives, prior to such effective date, another properly executed
original Certificate of Insurance and original copies of Endorsements or certified
original policies, including all endorsements and attachments thereto evidencing
coverages and the insurance required herein are in full force and effect.
Individual(s) authorized by the insurance carrier to do so on its behalf shall sign the
original endorsements for each policy and the Certificate of Insurance.

(e) The Developer shall not commence construction of the
Improvements until the County has been furnished original Certificate(s) of
Insurance and certified original copies of Endorsements or policies of
insurance including all endorsements and any and all other attachments as
required in this Section.

4)) It is understood and agreed by the parties hereto and the Developer's
insurance company(s) that the Certificate(s) of Insurance and policies shall so
covenant and shall be construed as primary insurance, and the County's insurance
and/or deductibles and/or self-insured retentions or self-insured programs shall not
be construed as contributory.

(@9 The Developer and contractors shall pass down the insurance
obligations contained herein to all tiers of subcontractors working under this
Agreement and will require all such subcontractors to name on their insurance
policies by endorsement the County, its special districts, their respective directors,
officers, Board of Supervisors, elected officials employees, agents or
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Trans Contract No. 21-05-008
representatives as Additional Insureds. Copies of such certificates and
endorsements shall be provided to the County. The minimum limits of liability

required of all tiers of subcontractors is $1,000,000 Combined Single Limit for
Commercial General Liability and $1,000,000 Combined Single Limit for Vehicle
Liability Insurance.

(h)  Developer agrees to notify County of any claim by a third party or
any incident or event that may give rise to a claim arising from the performance of
this agreement

Section 13. Ownership of Facilities: Notwithstanding the fact that a portion or all
of the Project may be constructed in dedicated street rights-of-way or on property that has

been or will be dedicated to the County, the Project shall be and remain the property of the
Developer until acceptable title thereto is conveyed to the County as provided herein.
Acceptable title means title to land, or an easement therein, delivered free and clear of all
liens, taxes assessments, leases, easements, and encumbrances, whether any such item
is recorded or unrecorded, except those non-monetary items which are reasonably
determined by the County not to interfere with the intended use of the land and the Project.
Such ownership by the Developer shall likewise not be affected by any agreement that the
Developer may have entered into or may enter into with the County pursuant to the
provisions of the Subdivision Map Act, Section 66410 et seq. of the Code, and the
provisions of this Section shall control.

Section 14. Representations, Warranties and Covenants of the Developer: The
Developer makes the following representations, warranties and covenants for the benefit of
the County, as of the date hereof and as of the date of the Payment Request is delivered to
the County hereunder:

(a) Organization. The Developer represents and warrants that the
Developer is a limited liability corporation duly organized and validly existing under
the laws of the State of California, is in good standing under the laws of the State of
California, and has the power and authority to own its properties and assets and to
carry on its business as now being conducted and as now contemplated.

(b)  Authority. The Developer represents and warrants that the Developer
has the power and authority to enter into this Agreement, and has taken all action
necessary to cause this Agreement to be executed and delivered, and this
Agreement has been duly and validly executed and delivered on behalf of the
Developer.

(c) Binding Obligation. The Developer represents and warrants that this
Agreement is a valid and binding obligation of the Developer and is enforceable
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Trans Contract No. 21-05-008
against the Developer in accordance with its terms, subject to bankruptcy,
insolvency, reorganization or other similar laws affecting the enforcement of
creditors’ rights in general and by general equity principles.

(d)  Completion of Project. The Developer covenants that it will use its
reasonable and diligent efforts to do all things that may be lawfully required of it in
order to cause the Project to be completed in accordance with this Agreement.

(e) Compliance with Laws. The Developer covenants that, while the
Project is owned by the Developer or required pursuant to this Agreement to be
maintained by the Developer, it will not commit, suffer or permit any of its agents,
employees or contractors to commit any act to be done in, upon or to the Project in
violation in any material respect of any law, ordinance, rule, regulation or order of
any governmental authority or any covenant, condition or restriction now or hereafter
affecting the Property or the Project.

4)) Payment Requests. The Developer represents and warrants that it will
diligently follow all procedures set forth in this Agreement with respect to Payment
Requests.

(9) Financial Records. Until the final acceptance of the Project, the
Developer covenants to maintain proper books of record and account for the Project
and all costs related thereto. The Developer covenants that such accounting books
will be maintained in accordance with generally accepted accounting principles, and
will be available for inspection by the County and the County Engineer, at any
reasonable time during regular business hours on two business days’ prior written
notice, subject to mutually acceptable arrangements regarding the confidentiality of
proprietary data.

(h) Permits. The Developer covenants that it will obtain all governmental
or other permits required to proceed with the construction of the Project and that it
will pay all fees relating thereto.

(1) Environmental Matters. The Developer represents and warrants that it
has complied with, has caused compliance with, or will cause compliance with, the
California Environmental Quality Act as required for the construction of the Project
and its conveyance to the County.

Section 15. Representations, Warranties and Covenants of County: County

makes the following representations, warranties and covenants for the benefit of the
Developer:

(@)  Authority. County represents and warrants that County has the power
and authority to enter into this Agreement, and has taken all action necessary to

RBBD Project Agreement
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cause this Agreement to be executed and delivered, and this Agreement has been
duly and validly executed and delivered on behalf of County.

(b) Binding Obligation. County represents and warrants that this
Agreement is a valid and blinding obligation of County and is enforceable against
County in accordance with its terms, subject to bankruptcy, insolvency,
reorganization or other similar laws affecting the enforcement of creditors’ rights in
general and by general equity principles.

(c) Completion of the Improvements. The County covenants that it will
use its reasonable and diligent efforts to take expeditiously all actions that may be
lawfully required of it in issuing permits, processing and approving plans and
specifications and inspecting the Project in accordance with this Agreement.

(d) Payment Requests. County represents and warrants that it will
diligently follow all procedures set forth in this Agreement with respect to each
payment request and payment of the Reimbursement Amount.

Section 16. Indemnification: The Developer agrees to protect, indemnify, defend
and hold the County, its elected officials, officers, employees, agents, and representatives
(the “Indemnified Parties”) and each of them, harmless from and against any and all claims,
liabilities, losses, expenses, suits, actions, decrees, judgments, awards, attorney’s fees,
and court costs which the Indemnified Parties, or any combination thereof, may suffer or
which may be sought against or recovered or obtained from the Indemnified Parties, or any
combination thereof, as a result of, or by reason of, or in consequence of, or arising out of

(a)  this Agreement,

(b)  the acquisition, construction, or installation of the Project,

(c) the design, construction, or failure of the Project,

(d)  the untruth or inaccuracy of any representation or warranty made by
the Developer in this Agreement or in any certifications delivered by or on behalf of
the Developer hereunder, or

(e) any act or omission of the Developer or any of its subcontractors, or
their respective directors, officers, employees, agents, and representatives in
connection with the Project. If the Developer fails to do so, the Indemnified Parties,
or each of them, shall have the right, but not the obligation, to defend the same and
charge all of the direct or incidental costs of such defense, including reasonable
attorneys’ fees and court costs to, and recover the same from, the Developer.

No indemnification is required to be paid by the Developer for any claim, liability,
loss, expense, suit, action, decree, judgment, award of attorneys’ fees and court
costs
)] as a result of, or by reason of, or in consequence of, or arising out
of the willful misconduct or sole or active negligence of the Indemnified Parties or
(g0 asaresult of, or by reason of, or in consequence of, or arising out
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of the use or operation of the Project after acceptance by the County, unless
such claim, liability, loss, expense, suit, action, decree, judgment, award of
attorneys’ fees or court costs results from the defective or improper design,
defective or improper construction, or defective or improper installation of the
Project by Developer, its agents, or representatives.

The Provisions of this Section shall survive the termination of this Agreement.

Section 17. Developer as a Private Developer: In performing under this
Agreement, it is mutually understood that the Developer is acting as an independent
contractor, and not as an agent of the County. The County shall have no responsibility for
payment to any contractor, subcontractor or supplier of the Developer.

Section 18. Other Agreements: Nothing contained herein shall be construed as
affecting the County’s or the Developer's respective duty to perform its respective
obligations under other agreements, land use regulations or subdivision requirements
relating to the development of the Property, which obligations are and shall remain
independent of the Developer's rights and obligations, and the County’s rights and
obligations, under this Agreement; provided, however, that the Developer shall use its
reasonable and diligent efforts to perform each and every covenant to be performed by it
under any lien or encumbrance, instrument, declaration, covenant, condition, restriction,
license, order, or other agreement, the nonperformance of which could reasonably be
expected to materially and adversely affect the acquisition, construction and installation of
the Project.

Section 19. Binding on Successors and Assigns: Neither this Agreement nor
the duties and obligations of the Developer hereunder may be assigned to any person or
legal entity other than an affiliate of the Developer without the written consent of the
County, which consent shall not be unreasonably withheld or delayed. Neither this
Agreement nor the duties and obligations of the County hereunder may be assigned to any
person or legal entity, without the written consent of the Developer, which consent shall not
be unreasonably withheld or delayed. The agreements and covenants included herein
shall be binding on and inure to the benefit of any partners, permitted assigns, and
successors-in-interest of the parties hereto.

Section 20. Amendments: This Agreement can only be amended by an instrument
in writing executed and delivered by the County and the Developer.

Section 21. Waivers: No waiver of, or consent with respect to, any provision of this
Agreement by a party hereto shall in any event be effective unless the same shall be in
writing and signed by such party, and then such waiver or consent shall be effective only in
the specific instance and for the specific purpose for which it was given.
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Section 22. No Third Party Beneficiaries: No person or entity shall be deemed to
be a third party beneficiary hereof, and nothing in this Agreement (either express or
implied) is intended to confer upon any person or entity, other than the County and the
Developer (and their respective successors and assigns), any rights, remedies, obligations
or liabilities under or by reason of this Agreement.

Section 23. Notices: Any written notice, statement, demand, consent, approval,
authorization, offer, designation, request or other communication to be given hereunder
shall be given to the party entitled thereto at its address set forth below, or at such other
address as such party may provide to the other party in writing from time to time, namely:

DEVELOPER COUNTY

James C. Halferty Mark Lancaster

French Valley Marketplace, LLC Director of Transportation
199 South Los Robles Avenue, Suite 840 County of Riverside
Pasadena, CA 91101 4080 Lemon St., 8t Floor
Phone No. (626) 405-0956 Ext 1118 Riverside, CA 92501

Fax No. (626) 405-0632 Phone No. (951) 955-6740

Fax No. (951) 955-3198

Each such notice, statement, demand, consent, approval, authorization, offer,
designation, request or other communication hereunder shall be deemed delivered to the
party to whom it is addressed (a) if personally served or delivered, upon delivery, (b) if
given by electronic communication, whether by telex, telegram or telecopy, upon the
sender’s receipt of an appropriate answerback or other written acknowledgment, (c) if given
by registered or certified mail, return receipt requested, deposited with the United States
mail postage prepaid, 72 hours after such notice is deposited with the United States mail,
(d) if given by overnight courier, with courier charges prepaid, 24 hours after delivery to said
overnight courier, or (e) if given by any other means, upon delivery at the address specified
in this Section.

Section 24. Jurisdiction and Venue: Each of the County and the Developer (a)
agrees that any suit action or other legal proceeding arising out of or relating to this
Agreement shall be brought in the State Courts in the County of Riverside or Federal
Courts in the district in which said County is located, (b) consents to the jurisdiction of each
such court in any suit, action or proceeding, and (c) waives any objection that it may have
to the laying of venue or any suit, action or proceeding in any of such courts and any claim
that any such suit, action or proceeding has been brought in an inconvenient forum. Each
of the County and the Developer agrees that a final and non-appeal-able judgment in any
such action or proceeding shall be conclusive and may be enforced in other jurisdictions by
suit on the judgment or in any other manner provided by law.
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Section 25. Attorneys’ Fees: If any action is instituted to interpret or enforce any
of the provisions of this Agreement, the party prevailing in such action shall be entitled to
recover from the other party thereto reasonable attorney’s fees and costs of such suit
(including both prejudgment and post judgment fees and costs) as determined by the court
as part of the judgment.

Section 26. Governing Law: This Agreement and any dispute arising hereunder
shall be governed by and interpreted in accordance with the laws of the State of California.

Section 27. Usage of Words: As used herein, the singular of any word includes
the plural, and terms in the masculine gender shall include the feminine.

Section 28. Counterparts: This Agreement may be executed in counterparts, each
of which shall be deemed an original.

Section 29. Severability: If any term, provision, condition or covenant of this
Agreement or the application thereof to any party or circumstances shall, to any extent,
be held invalid or unenforceable, the remainder of this instrument, or the application of
such term, provision, condition or covenant to persons or circumstances other than
those as to whom or which it is held invalid or unenforceable, shall not be affected
thereby, and each term and provision of this Agreement shall be valid and enforceable
to the fullest extent permitted by law.

[SIGNATURES OF PARTIES ON NEXT PAGE]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement and will be
made effective on the day and year signed by the Riverside County Board of Supervisor’s Chair.

COUNTY OF RIVERSIDE DEVELOPER

RECOMMENDED FOR APEROVAL: French Valley Marketplace, LLC, a

Delaware limited liability company

By:
Mark Lancaster By: UDCFVMIV,LLC,
Director of Transportation a Delaware limited liability company,
its Manager
APPROVED AS TO FORM:

By:

By: /A wwle /u A /O/LZCA ] Fucju U
CARoLINE Ni:l\»t»] reside

p«i{‘ thy County Counsel

APPROVAL BY THE COUNTY BOARD OF
SUPERVISORS:

Rarer . Spiggel
" 10/ 24/4

2

Chair, County Board of Supervisors

ATTEST:

Kecia Harper

Clerk of the Board

By W vae 10/24/207/
Deputy
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A notary public or other officer completing this
certificate verifies only the identity of the
individual who signed the document to which this
certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF ‘\ QJX 0\& )
County of TM‘YY a,hj\' ; §
On ’LS before me, \\ Q(Au Y\ V(l (/M ,(/(/ 0 a

Notary Public, personally appeared who
proved to me on the basis of satisfactory evidence to Be the erson(s) whose name(s) is/are

subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of ‘N,X a<

that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

DM, ZoMAn) e
Y | @ Notary ID #133078382

Q’gnature ofNo‘tary WAy My Commission Expires
XS April 30, 2025

(Affix seal here)
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EXHIBIT “A”

LEGAL DESCRIPTION OF PROPERTY

[ATTACH BEHIND THIS PAGE)]
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EXHIBIT A

LEGAL DESCRIPTION

THE LAND REFERRED TO IN THIS COMMITMENT IS SITUATED IN THE
UNINCORPORATED TERRITORY OF RIVERSIDE COUNTY, STATE OF CALIFORNIA,
AND 1S DESCRIBED AS FOLLOWS:

BEING A SUBDIVISION OF PARCEL A OF PARCEL MERGER NO. 190017, RECORDED
AS INSTRUMENT NO. 2020-0052861, FEBRUARY 4, 2020 AND GRANT DEED
INSTRUMENT NUMBER 2020-0118216, MARCH 13, 2020, IN THE OFFICE OF THE
COUNTY RECORDER, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, LYING IN
SECTION 32, TOWNSHIP 6 SOUTH, RANGE 2 WEST, S.B.B.M AND SECTION 5,
TOWNSHIP 7 SOUTH, RANGE 2 WEST, S.B.B.M.

INTERSTATE 215

BENTON

NOIONIHSYM

AULD

VICINITY MAP

NOT TO SCALE
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EXHIBIT “B”

TYPICAL CROSS SECTION

[ATTACH BEHIND THIS PAGE]
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TYPICAL SECTION (Widening)
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EXHIBIT B-2

TYPICAL SECTION (Median)
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EXHIBIT “C”

IMPROVEMENTS DIAGRAM

[ATTACH BEHIND THIS PAGE]
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French Valley Marketplace LLC
PP26344/PM37404 (MS4365-1P190042)

Street Improvement Plan Diagram
Winchester Road (SR-79)
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EXHIBIT “D”

FACILITY BUDGET

[ATTACH BEHIND THIS PAGE]
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EXHIBIT D

l. REIMBURSEMENT:

The final settlement shall be based on the actual allowable cost of design,
engineering, and construction costs for the completion and acceptance of the project
described in this Agreement, and shall not exceed the maximum obligation of the
COUNTY herein. The Southwest Road and Bridge Benefit District will not provide
reimbursement for:

o Tapers that will not be part of ultimate improvements;

o Frontage improvements including but not limited to curb, gutter, and

sidewalks; and

o Right-Of-Way Costs.

L. MAXIMUM OBLIGATION:
Eligible Reimbursement for Winchester Road (SR-79)

Winchester Rd. — Road Widening Imp. (Lane 1 — 1,675 LF) $140,700
Winchester Rd. — Road Widening Imp. (Lane 3 — 1,675 LF) $140,700
Winchester Rd. — Raised Median Imp. (2,180.53 LF) $183,165

Maximum Eligible reimbursement pursuant to Resolution No0.2002-238 is $ 464,565

il DOCUMENTATION TO BE PROVIDED BY DEVELOPER
To assist the County in determining the eligible costs for a completed
Improvement, Developer will provide the following documents to County:

1. Plans, specifications and Developer’s civil engineer’s cost estimate:

2 List of bidders from whom bids were requested:;

3. Construction schedules and progress reports;

4 Contracts, insurance certificates and change orders with each contractor or
vendor,

& Invoices received form all vendors;

6. Canceled checks from payments made to contractors and vendors(copy both front
and back of canceled checks);

! Spreadsheet showing total costs incurred in and related to the construction of
each Improvement and the check number for each item of cost and invoice:

8. Final lien releases from each contractor and vendor:;

9. Copy of Registered Notice of Completion: and

10. Such further documentation as may be reasonably required by County to
evidence the completion of construction and the payment of each item of cost and
invoice.

RBBD Project Agreement
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French Valley Marketplace LLC
PP26344/PM37404 (MS4365 - 1P190042)

FACILITY BUDGET WORKSHEET
Winchester Road (SR-79)
Southwest RBBD Zone D

Trans Contract No. 21-05-008

Street RBBD Reimbursement Eudget

Full RBBD Cost

Maximum RBBD Program Reimbursement PP26344/PM37404 Winchester Road (SR-79)

Winchester Road (SR-79) (Auld to Keller) $ 10,047,200
Reimbursement per linear ft for 1 lane | $ 84
PP26344-PM37404 Street Improvements Cost Estimates Linear Feet |Lane Coun Amount

Lane 1

Sta 11+05.01 to Sta 27+80.01 1,675 1 $ 140,700
Lane 3

Sta 11+05.01 to Sta 27+80.01 1,675 1 $ 140,700
Median

Sta 11+05.01 to Sta 32+85.54 2,181 $ 183,165

Winchester Road Maximum RBBD Program Reimbursement: 5,531 $ 464,565

$ 464,565

RBBD Obligation of 21.16 acres X $32,955/acre (SW Zone D) = $697,328
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EXHIBIT “E”

CREDIT NOTICE

[ATTACH BEHIND THIS PAGE)]
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EXHIBIT E
REIMBURSEMENT/CREDIT AUTHORIZATION REQUEST

CONTRACT NO./PROJECT TITLE:

(Firm Name - Principal)

(Business Address)

By:
(Signature)
(Title)
Agreement Not To Exceed Amount: $
Previously Authorized Amounts: Reimbursements: $ Credits: $
Amount Of Request: Reimbursements: $ Credits: $

Required Attachments:
Invoice with Remit To Address
Supporting Documentation Showing Payments For Reimbursable Items
For Reimbursements Check One:
W-9 Form (with first request)
Vendor Registration Completed Online (www.co riverside.ca.us/pucrhindex.asp)
Vendor Registration Completed With Previous Reimbursement Request

FOR COUNTY USE ONLY:

Description Of Any Requested Reimbursement/Credit Amounts That Are Denied Or Withheld:

DENIED $
WITHHELD $
Authorized Amounts:  Reimbursements: $ Credits: $
Amount of Prorated Credit to be Applied with each Fee Payment: $ / (DU or Acre)
Authorized Signature: Date:
Work Order: Task Code:
E-1

RBBD Project Agreement
PP26344/PM37404 Winchester Road (SR-79)
French Valley Marketplace, LLC



Trans Contract No. 21-05-008

EXHIBIT “F”

CONTRACT PERFORMANCE BOND & PAYMENT BOND

[ATTACH BEHIND THIS PAGE]
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EXHIBIT F
PAYMENT BOND

(Public Work - Civil Code Sections 9550 et seq.)

The makers of this Bond are as Principal and Original Contractor
and , a corporation, authorized to issue Surety Bonds in California, as
Surety, and this Bond is issued in conjunction with that certain public works contract dated
, 200__ between Principal and County of Riverside, a public entity, as owner, for
dollars ($ ) the total amount payable. THE AMOUNT OF
THIS BOND IS 100% OF SAID SUM. Said contract is for public work of:

The beneficiaries of this Bond are as is stated in 3248 of the Civil Code and the requirements and conditions
of this Bond are as is set forth in Sections 3248, 3249, 3250 and 3252 of said Code. Without notice, Surety
consents to extension of time for performance, change in requirements, amount of compensation, or
prepayment under said Contract.

Signed and Sealed this Day of 200__

(Firm Name - Principal)

Affix Seal
(Business Address) if
Corporation
By:
(Signature - Attach Notary's Acknowledgment)
(Title)
(Corporation Name - Surety)
Affix
(Business Address) Corporate
Seal
By:

(Signature - Attached Notary's Acknowledgment)

ATTORNEY-IN-FACT
(Title-Attach Power of Attorney)
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PERFORMANCE BOND

The makers of this Bond, , as Principal, and
as Surety, are held and firmly bound unto County of Riverside,
hereinafter called the Owner, in the sum of Dollars ($ ) for

the payment of which sum well and truly to be made, we bind ourselves, our heirs, executors, administrators,
and successors, jointly and severally, firmly by these presents.

The condition of this obligation is such, that whereas the Principal entered into a certain contract, hereto
attached, with the Owner, dated , 200 for

Now therefore, if the Principal shall well and truly perform and fulfill all the undertakings covenants, terms,
conditions and agreements of said Contract during the original term of said Contract and any extension
thereof that may be granted by the Owner, with or without notice to the Surety, and during the file of any
guarantee required under the Contract, and shall also well and truly perform and fulfill all the undertakings,
covenants, terms, conditions, and agreements of any and all duly authorized modifications of said Contract
that may thereafter be made, then this obligation to be void, otherwise to remain in full force and virtue.
Without notice, Surety consents to extension of time for performance, change in requirements, change in
compensation or prepayment under said Contract.

Signed and Sealed this Day of ,200___

(Firm Name - Principal)

Affix Seal
(Business Address) if
Corporation
By:
(Signature - Attach Notary's Acknowledgment)
(Title)
(Corporation Name - Surety)
Affix
(Business Address) Corporate
Seal
By:

(Signature - Attach Notary's Acknowledgment)

ATTORNEY-IN-FACT
F2
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